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UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF CALIFORNIA 


325 West "F" Street, San Diego, California 92101-6991 


In Re 


WARNER SPRINGS RANCHOWNERS ASSOCIATION 


BANKRUPTCY NO. 


LODGED 

12-03031-LA11 


Debtor. 


Date of Hearing 
Time of Hearing 
Name of Judge: 


: March 6, 2013 
: 2:00 p.m. 

Hon. Louise DeCarl Adler 


FINAL ORDER APPROVING SALE OF ASSETS PURSUANT TO DEBTOR S MOTION FOR 
ORDER: (A) AUTHORIZING AND SCHEDULING THE SALE OF SUBSTANTIALLY ALL OF THE 
ASSETS OF THE ESTATE AND CO-OWNERS INTEREST THEREIN, FREE AND CLEAR OF ALL 
LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS; (B) APPROVING THE STALKING HORSE 
BID AND RELATED BREAK-UP FEE; (C) APPROVING PROCEDURES FOR THE SUBMISSION 
OF QUALIFYING BIDS AND CONDUCTING THE SALE; AND (D) APPROVING THE FORM AND 
MANNER OF NOTICE PURSUANT TO FEDERAL RULE OF BANKRUPTCY PROCEDURE 2002 

IT IS ORDERED THAT the relief sought as set forth on the continuation pages attached and numbered two (2) 
through O with exhibits, if any, for a total of one hundred ten (110) pages, is granted. Notice of Lodgment Docket Entry 
No. 786- 

NOT APPROVED AT THIS TIME. COURT HAS SCHEDULED HEARING ON OBJECTIONS FOR 
" 4/11/2013 AT 2:30 PM. SUBMIT ORDER AFTER HEARING IF APPROPRIATE. 

// 

// 


DATED: April 10,2013 



Signature by the attorney constitutes a certification under 
Fed. R. of Bankr. P. 9011 that the relief in the order is the 
relief granted by the court. 

Submitted by: 

Gordon & Rees LLP_ 

(Firm name) 



By: Is/ Jeffrey D. Cawdrey _ 

Attorney for E Movant □ Respondent 
Warner Springs Ranchowners Association 
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The motion of debtor and debtor-in-possession herein, Warner Springs Ranchowners Association (“Debtor”), for 
entry of an order: (A) Authorizing and Scheduling the Sale of Substantially all Assets of the Estate and Co-Owners 
Interests Therein, Free and Clear of all Liens, Claims, Encumbrances and Interests, (B) Approving the Stalking Horse Bid 
and Related Break-up Fee, (C) Approving Procedures for the Submission of Qualifying Bids and Conducting the Sale and 
(D) Approving the Form and Manner of Notice Pursuant to Federal Rule of Bankruptcy Procedure 2002 [Docket No. 619] 
(the "Motion") came on for a final hearing on March 6, 2013, immediately following the Auction and Co-Owner Auction and 
was continued for a final hearing to March 7, 2013 at 2:30 pm and further continued to March 12, 2013 at 10:00 am. 
(collectively, the “Sale Hearing”) before the above-mentioned Court, the Honorable Louise DeCarl Adler, judge presiding. 
Debtor appeared by and through its counsel, Gordon & Rees LLP by Jeffrey D. Cawdrey and Megan M. Adeyemo; Pala 
Band of Mission Indians (“Pala”) appeared by and through its counsel, Slater & Truxaw LLP by Gary E. Slater; Pacific 
Hospitality Group, Inc. (“PHG”) and its assignee Warner Springs Ranch Resorts, LLC (“WSRR”) appeared by and 
through its counsel, Foley & Lardner LLP by Christopher Celentino; other appearances were noted on the record. 


Debtor’s estate solicited Bids in accordance with the Bid Procedures Order (as defined below). The Court conducted the 
Auction in accordance therewith on March 6, 2013, immediately prior to the hearing on the Motion. At the Sale Hearing, 
approval and authorization was sought of (a) that certain Purchase and Sale Agreement, by and among the Debtor and 
Warner Springs Ranch Resorts, LLC (collectively with any successors or assigns, the "Purchaser"), the form of which was 
previously approved by this Court (as the same may be supplemented, modified, restated, or amended in whole or in part 
from time to time by any duly authorized amendment or modification, the "PSA"), a copy of the final, executed PSA may 
be found at Docket No. 785 and is incorporated herein by reference as Exhibit A; (b) the Sale of the Ranch, free and clear 
of all Liens, Claims (including claims of a possessory interest to any portion of the Ranch), Encumbrances and Interests 
(including and without limitation, the interests of all persons or entities (“Co-Owner”) holding an undivided interest as 
tenant-in-common (“UDI”) in the Land and Improvements (as defined in the PSA), whether holding recorded or 
unrecorded full, half or partial UDI, or other unrecorded interests, liens, claims or encumbrances (hereinafter collectively 
the “Co-Owner Interests”)); and (c) other related relief. It appearing to the Court that (i) the relief requested in the Motion 
is in the best interests of the Debtor, the Debtor's estate, its creditors, Co-Owners and other parties in interest; and (iii) 
adequate notice of the Motion and opportunity for objection has been given to all parties in interest. The Court having 
heard and considered the statements, offers of proof and arguments of counsel and the evidence presented in support of 
the Motion, all objections to the Motion, all of which are hereby overruled; and finding that that the legal and factual bases 
set forth in both the Motion and during the hearing establish just cause for the relief granted herein. THEREFORE, after 
due deliberation and finding and concluding that good and sufficient cause exists to grant said relief, 


THE COURT HEREBY FINDS AND CONCLUDES AS FOLLOWS: 


A. Jurisdiction and Venue. This court has jurisdiction over Debtor, this bankruptcy case and the Motion pursuant to 
28 U.S.C. §§ 157 and 1334 and 11 U.S.C. §§105 and 363. The Court has jurisdiction to enter final judgment and order on 
the Motion pursuant to 28 U.S.C. § 158. This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A),(M),(N) 
and (O). Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409(a). This order constitutes a final order 
within the meaning of 28 U.S.C. § 158(a). 

B. Notice. Due, proper, timely, adequate and sufficient notice of the Motion, the Sale, the Sale Hearing, the Auction, 
the Co-Owner Auction, the Bid Procedures, and the Sale contemplated by the PSA has been provided in accordance with 
Sections 102(1), 363 and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, 9007 and 9014, and any 
other applicable provisions, including but not limited to the Bid Procedures Order. Such notice was good, sufficient and 
appropriate notice of such matters under the particular circumstances. A reasonable opportunity to object and be heard 
regarding the Motion, the Sale and the transactions contemplated thereunder and under the PSA has been afforded and 
reasonably calculated to apprise (i) all holders of liens, claims, encumbrances and Interests, including, without limitation, 
Co-Owner Interests, asserted in or against the Ranch, whether recorded or unrecorded, to the extent ascertainable by 
Debtor; (ii) the Office of the United States Trustee; (iii) all applicable federal, state and local regulatory or taxing 
authorities, recording offices or any governmental entity which have a reasonably known interest in the relief requested in 
the Motion; and (iv) all parties entitled to receive notice as of the date hereof pursuant to the Bankruptcy Code, the 
Bankruptcy Rules, Bid Procedures Order and/or orders of this Court. No other or further notice of the Motion, the Sale 
Hearing or the Sale is required. A reasonable opportunity to object or be heard regarding the relief requested in the 
Motion was afforded to all interested persons and entities. 


C. Authority. Debtor has and had full organizational power and authority to execute and deliver the PSA and all 
other documents contemplated thereby. The Sale of the Ranch and, as applicable, the assumption and assignment of the 
Assumed Contracts (as defined below), by the Debtor to the Purchaser has been duly and validly authorized by all 
necessary organizational action. Debtor has all of the organizational power and authority necessary to consummate the 
transactions contemplated by the PSA and no consents or approvals, other than those expressly pro vided for in the PSA, 
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are required for the Debtor to consummate such transactions. Debtor’s President has and had full authority to execute 
and deliver the PSA and all other documents contemplated thereby. 


D. Arm's-Length Sale. The PSA was negotiated, proposed and entered into (or if not yet executed, when entered 
into) by Debtor and the Purchaser without collusion, in good faith and from arm's-length bargaining positions. Neither 
Debtor nor the Purchaser, nor any of their respective representatives, have engaged in any conduct that would cause or 
permit the PSA to be avoided under section 363(n) of the Bankruptcy Code. The terms and conditions of the PSA and the 
transactions contemplated thereby (including without limitation the consideration provided in respect thereof) are fair and 
reasonable and shall not be avoided under Section 363(n) of the Bankruptcy Code. The Bid Procedures set forth in the 
Bid Procedures Order, were non-collusive, proposed and executed in good faith as a result of arm's length negotiations, 
and substantively and procedurally fair and consented to in advance of the Auction and Co-Owner Auction by all parties 
including without limitation the Purchaser and Pala. The Auction and Co-Owner Auction were conducted, including the 
selection of the Successful Bidder and Backup Bidder at the conclusion of the Auction and Co-Owner Auction, in 
accordance with the Bid Procedures Order. Debtor solicited offers in accordance with, and has otherwise complied in all 
respects with, the Bid Procedures Order. The sale process set forth in the Bid Procedures Order afforded a full, fair and 
reasonable opportunity for any entity to make a higher or otherwise better offer to purchase the Ranch, with the Purchaser 
ultimately having been determined by the Court, after a recommendation by Debtor and consideration of all facts and 
circumstances relevant and necessary for the Court to make the findings set forth herein. 


E. Good Faith Purchaser. The Purchaser is purchasing the Ranch in good faith and is a good faith purchaser of the 
Ranch within the meaning of Section 363(m) of the Bankruptcy Code and is, therefore, entitled to all of the protections 
afforded by that provision. The Purchaser and its representatives have proceeded in good faith in all respects in 
connection with the Sale and Sale Hearing. The proposed Sale was conducted pursuant to commercially reasonable Bid 
Procedures previously approved by this Court as designed to maximize the value of the Ranch. The sale terms constitute 
reasonably equivalent value and reasonable market value for the Ranch. The PSA was negotiated, proposed and 
entered into by the parties in good faith, from arm's length bargaining positions and without collusion, and the Purchaser 
is entitled to the protections of section 363(m) of the Bankruptcy Code with respect to the Ranch and the purchase and 
sale thereof. Neither the Debtor nor the Purchaser have engaged in conduct that would cause or permit the PSA to be 
voided under section 363(n) of the Bankruptcy Code or any other provision of applicable law, the Bankruptcy Code, the 
Bankruptcy Rules or applicable law. 


F. Sale in the Best Interests of the Debtor, Debtor's Estate and Creditors. Good and sufficient reasons for approval 
of the PSA, the Sale and the Motion were articulated at the Sale Hearing and in related pleadings, and the relief 
requested in the Motion and granted herein is in the best interest of the Debtor, its estate, its creditors and other parties in 
interest. Approval of the PSA and consummation of the Sale and other transactions contemplated thereby are in the best 
interests of the Debtor, its creditors, its estate, and other parties in interest. 


G. Business Justification. Debtor has demonstrated both (i) good, sufficient and sound business purposes and 
justifications; and (ii) compelling circumstances for the Sale outside of the ordinary course of business under section 
363(b) of the Bankruptcy Code in that, among other things, the immediate approval by this Court of the Sale to the 
Purchaser is appropriate to maximize the value of the Debtor's estate. Entry of an order approving the PSA and all of the 
provisions thereof and the transactions contemplated thereby is a necessary condition precedent to the Purchaser's 
consummation of the transactions set forth in the PSA. The Sale and other transactions contemplated thereby do not 
constitute a de facto plan of reorganization, as the Sale and other transactions contemplated thereby do not and will not: 
(a) impair or restructure existing debt of, or equity interests in, the Debtor; (b) impair or circumvent voting rights with 
respect to any future plan; (c) circumvent chapter 11 plan safeguards, such as those set forth in sections 1125 and 1129 
of the Bankruptcy Code; or (d) classify claims or equity interests or extend debt maturities. Given all the circumstances of 
this Bankruptcy Case, the proposed Sale and other transactions contemplated thereby constitute reasonable and sound 
exercise of the Debtor's business judgment and should be approved. Debtor has demonstrated compelling circumstances 
and a good, sufficient, and sound business purpose and justification for the Sale and other transactions contemplated by 
the PSA and to execute, deliver and consummate the PSA with the Purchaser and consummate the transactions 
contemplated by the PSA. 


H. Consideration. The consideration provided by the Purchaser pursuant to the PSA is fair and reasonable and 
constitutes fair market value for the Ranch. In addition, the consideration provided by the Purchaser constitutes 
reasonably equivalent value or fair consideration under the Bankruptcy Code, and the laws of the United States, the State 
of California, any other state, territory, possession thereof or the District of Columbia. Approval of the Motion and the PSA 
with the Purchaser on a final basis, and consummation of the transactions contemplated thereby, is in the best interest of 
the Debtor, its estate, its creditors and all other parties in interest. 
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I. Free and Clear. The transfer of the Ranch to the Purchaser under the PSA will constitute a legal, valid, and 
effective transfer of the Ranch and will vest the Purchaser with all right, title, and interest of the Debtor and Co-Owners in 
and to the Ranch free and clear of (i) all liens as defined in Section 101 (37) of the Bankruptcy Code, whether consensual, 
statutory, possessory, judicial or otherwise, whether recorded or unrecorded, (ii) claims as defined in Section 101(5) of the 
Bankruptcy Code including, without limitation, successor liability claims (including claims of a possessory interest to any 
portion of the Ranch), whether recorded or unrecorded, and (iii) all encumbrances or other Interests, whether recorded or 
unrecorded, of any kind or nature whatsoever, whether known or unknown, legal or equitable, matured or unmatured, 
contingent or non-contingent, liquidated or unliquidated, asserted or unasserted, recorded or unrecorded, whether arising 
prior to or after the Petition Date, and whether imposed by agreement, understanding, law, equity or otherwise, accruing, 
arising or relating thereto, at any time prior to the date of closing of the PSA ("Closing Date"), including, without limitation, 
all Co-Owner Interests, and all recorded covenants, conditions and restrictions, except as otherwise provided in the PSA 
or this Order. Any and all liens, claims, encumbrances and Interests asserted as to any Co-Owner Interest, whether 
recorded or unrecorded, shall attach to the sale proceeds of the particular Co-Owner Interest as to which such liens, 
claims, and/or Interests are asserted, with the same extent, enforceability and priority as they have attached to the UDI, 
and all holders thereof are adequately protected thereby. Any and all liens, claims, encumbrances and Interests asserted 
as to any UDI held by Debtor, whether recorded or unrecorded, shall attach to the sale proceeds of Debtor’s UDIs with the 
same extent, enforceability and priority as they have attached to the UDI, and all holders thereof are adequately protected 
thereby. Other than with respect to easements, rights-of-way, encroachments, conflicts, discrepancies, overlapping of 
improvements, protrusions, encumbrances, restrictions, conditions, covenants and/or other matters (the “Permitted 
Encumbrances,” as further defined in Section lO.b. of the PSA) each holder of any lien, claim, encumbrance and/or 
Interest, whether recorded or unrecorded, against any UDI or the Ranch: (i) has, subject to the terms and conditions of 
this Order, consented to the Sale or is deemed to have consented to the Sale, including by failing to object to the Motion 
or withdrawing any such objections, pursuant to section 363(f)(2) of the Bankruptcy Code; (ii) could be compelled in a 
legal or equitable proceeding to accept money satisfaction of such lien, claim, encumbrance and/or Interest; or (iii) 
otherwise falls within the provisions of section 363(f) of the Bankruptcy Code, including that such liens, claims, and/or 
Interests is/are in bona fide dispute. The Sale is free and clear of Co-Owners’ rights and interests under Sections 363(h) 
and (i) of the Bankruptcy Code. Notwithstanding any other provision of the PSA or this Order, the Sale and the transfer of 
the Ranch to the Purchaser is not, and shall not be free and clear of (a) the Assumed Liabilities, (b) the Permitted 
Encumbrances, (c) any applicable provisions of the Bankruptcy Code, including, but not limited to, 11 U.S.C. § 365(h); 
and (d) any ownership by Warner Resort Company (“WRC”) of “a one-sixth profit interest (as determined by standard 
accounting purposes) in any commercial geothermal development on the described real property” to the extent such 
interest is a valid, legal and cognizable interest (collectively, the “Continuing Encumbrances”). Notwithstanding anything 
to the contrary herein, the sale of the Ranch is also expressly subject to the rights of Verizon Wireless (VAW), LLC 
(“Verizon”) and Vista Towers, LLC, a California limited liability company (“Vista”), as lessees, under Section 365(h) of the 
Bankruptcy Code. 


J. Sale of Co-Owner Interest. The Court has entered seven judgments authorizing the sale of the Ranch and Co- 
Owners interests therein pursuant to Section 363(h) of the Bankruptcy Code in Adversary Proceeding No. 12-90153 
[Adversary Proceeding Docket Nos. 65, 66, 73, 84, 87, 118 and 119]. 


K. No Successor Liability/Sale Free and Clear. The Purchaser shall not assume or become liable for any liabilities 
relating to the Ranch being sold by the Debtor unless expressly stated in the PSA or this Order. Without limiting the 
foregoing, the transfer of the Ranch to the Purchaser under the PSA shall not result in the Purchaser, or any of its 
affiliates, successors or assigns, having any liability or responsibility to the Debtor or its estate or to any third party except 
as is expressly set forth in the PSA or this Order, or for any lien, claim, and/or Interest, or any other obligation, of or 
against the Debtor or its estate or any third party, and neither the Purchaser, nor any of its affiliates, successors and 
assigns, shall, as a result of the Sale or any action taken in connection with the Sale, be deemed to: (1) be a successor or 
other similarly situated party to the Debtor or any Co-Owner with respect to any claim allowable in this Bankruptcy Case, 
except with respect to obligations arising from and after the Closing Date under any executory contract or unexpired lease 
of the estate that are assumed by the Purchaser pursuant to the PSA, or as otherwise provided in the PSA; or (2) have, 
de facto or otherwise, merged with or into the Debtor. The transfer of the Ranch to the Purchaser will not subject the 
Purchaser to any liability whatsoever with respect to the operation of the Debtor's or any Co-Owners’ businesses prior to 
the Closing Date (except for Assumed Liabilities); provided however, that notwithstanding any other provision of the PSA 
or this Order, the Sale and the transfer of the Ranch to the Purchaser is not, and shall not be free and clear of Continuing 
Encumbrances. The sale of the Ranch is also expressly subject to the rights of Verizon and Vista, as lessees, pursuant to 
Section 365(h) of the Bankruptcy Code. 


L. Section 365 Assumption and Assignment. Debtor and the Purchaser have, to the extent necessary, satisfied the 
requirements of Section 365, including Sections 365(b)(1) and 365(f)(2), of the Bankruptcy Code, in connection with the 
assumption and assignment, as applicable, of the Assumed Contracts and Leases (each as defined i n the PSA) and other 


CSD 1001C 


American LegalNet, Inc. 


Signed by Judge Louise DeCarl Adler April 10, 2013 





Case 12-03031-LA11 Filed 04/10/13 

CSD lOOlC [ 11 / 15 / 04 ] (Page 5 of 9) 

ORDER ON Motion for Order Approving Sale 

debtor: Warner Springs Ranchowners Association 


Entered 04/10/13 12:41:31 Doc 803 Pg. 5 of 


to Earner 


Springs Ranch 


Resorts, 
CASE NO 


LLC 

12-03031-LA11 


property to be assumed pursuant to the PSA (collectively, the "Assumed Contracts"). The Purchaser has demonstrated 
adequate assurance of future performance with respect to such Assumed Contracts (set forth in Schedule 2a.(7) to the 
PSA), and no party has objected to the Debtor's assumption thereof, the Debtor's assignment thereof to the Purchaser or 
the Purchaser's assumption thereof or any such objections are overruled. The Court finds and concludes that the "cure 
amounts" proposed by the Debtor with respect to all Assumed Contracts (collectively, the "Allowed Cure Amounts"), are 
the sole amounts cognizable under Section 365(b)(1)(A) or (B), the payment of which is a required condition of the 
Debtor's assumption of such contracts and leases. The Allowed Cure Amounts shall be paid by Debtor at the closing of 
the Sale to be distributed and released through Escrow to the applicable counter-party thereto. Verizon and Vista asserted 
limited objections to the cure amounts proposed by Debtor. Notwithstanding anything to the contrary herein, as to Verizon 
and Vista, the Court finds and concludes that the cure amount is not properly before the Court at this time and a separate 
motion or pleading for determination of the cure amounts payable to Verizon and Vista must be filed. The payment of 
cure amounts by the Debtor, to be determined by the Court, to Verizon and Vista is a required condition of Debtor’s 
assumption and assignment of such contracts and leases. 


M. Co-Owner Rights Under Section 363(i). Co-Owners had a fair and reasonable opportunity to exercise their rights 
under Section 363(i) of the Bankruptcy Code by submitting a Matching Bid by the Bid Deadline and thereafter participating 
in the Co-Owner Auction pursuant to the terms and procedures set forth in the Bid Procedures. Pala was the only Co- 
Owner that submitted a Matching Bid by the Bid Deadline and, except for the Purchaser, participated in the Co-Owner 
Auction. Pala did not submit an increased or enhanced Bid as required by the Bid Procedures, prior to the close of the 
Co-Owner Auction. 


NOW THEREFORE, THE COURT HEREBY ORDERS, ADJUDGES, AND DECREES AS FOLLOWS: 

1. Motion is Granted. The Motion and the relief requested therein is GRANTED and APPROVED, as set forth herein 
and on the record of the Sale Hearing, which is incorporated herein in its entirety, and the Sale and other transactions as 
contemplated thereby is granted and approved. 

2. Objections Overruled. All objections to the Motion or the relief requested therein that have not been withdrawn, 
waived, or settled, and all reservations of rights included in such objections, are overruled on the merits, except as 
specifically and expressly set forth herein. 

3. Approval of PSA. The conformed and amended PSA with the Purchaser and all of the terms and conditions 
thereto are hereby approved as if fully set forth and incorporated herein. Pursuant to Section 363(b) of the Bankruptcy 
Code, Debtor and its President are hereby authorized, without further order of the Court, to take any and all actions 
necessary or appropriate to: (i) consummate the Sale of the Ranch and Co-Owners Interests therein to the Purchaser 
pursuant to the terms of the PSA; (ii) close the Sale as contemplated by the PSA and this Order; (iii) execute and deliver, 
perform under, consummate and implement the PSA, together with all additional instruments and documents that may 
reasonably be necessary to implement the PSA and Sale; and (iv) take all other and further actions as may be reasonably 
necessary or appropriate to implement the transactions contemplated by the PSA. 

4. Free and Clear. Except as expressly provided for in this Order, pursuant to sections 105(a) and 363(f) of the 
Bankruptcy Code, as of the Closing Date, the Debtor, on behalf of itself and the Co-Owners, shall transfer, and the 
Purchaser shall take title to and possession of, the Ranch. Title to the Ranch shall pass to the Purchaser, free and clear 
of all liens, claims (including claims of a possessory interest to any portion of the Ranch), encumbrances and Interests, 
whether recorded or unrecorded, including, without limitation, all Co-Owner Interests and creditors of the Co-Owners other 
than the Continuing Encumbrances. All such liens, claims, encumbrances and Interests upon the Ranch other than the 
Continuing Encumbrances hereby are unconditionally released, discharged and terminated as to the Ranch and UDIs. All 
liens, claims, encumbrances and Interests shall attach to the proceeds of the particular UDI against or in which such liens, 
claims, and/or Interests are asserted, with the same extent, enforceability, priority and effect as existed prior to the closing 
of the Sale, subject to any rights, claims and defenses of the Debtor, its estate or the UDI, as applicable, may possess 
with respect thereto, and subject further to the other provisions of this Order. Upon closing of the Sale, the Purchaser 
shall take title to the Ranch. The findings reflected in paragraphs I and L above regarding Verizon and Vista are 
incorporated as rulings in this paragraph. 

5. Good Faith. The transactions contemplated by the PSA are undertaken by the Purchaser without collusion and in 
good faith, as that term is used in section 363(m) of the Bankruptcy Code and, accordingly, the reversal or modification on 
appeal of the authorization provided herein to consummate the Sale or other transactions contemplated therein shall not 
affect the validity of the Sale with the Purchaser, unless this Court's authorization is duly stayed pending such appeal prior 
to the Closing Date. The Sale approved by this Order is not subject to avoidance pursuant to section, 
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Bankruptcy Code. In the absence of any person or entity obtaining a stay pending appeal, if the Debtor and the 
Purchaser close the transactions contemplated by the PSA, the Purchaser shall be deemed to be acting in "good faith" 
and shall be entitled to the protections of section 363(m) of the Bankruptcy Code as to all aspects of the transactions 
under and pursuant to the PSA if this Order or any authorization contained herein is reversed or modified on appeal. 


6. Assumed Contracts. 


a. Debtor has demonstrated that the assumption by the Debtor and assignment to the Purchaser of the 
Assumed Contracts is in the best interests of the Debtor, its creditors and the estate and represents a prudent exercise of 
the Debtor's business judgment. The Assumed Contracts are an integral part of the Ranch and, accordingly, such 
assumption and assignments are reasonable. Upon the payment of the Allowed Cure Amounts, no default on the part of 
the Debtor exists under the Assumed Contracts with respect to any material term, condition, covenant, payment obligation 
or other obligations thereunder, whether prepetition or postpetition in nature, other than any default existing as a result of 
the filing of the Bankruptcy Case. The Purchaser has provided adequate assurance of its future performance of and 
under the Assumed Contracts within the meaning of section 365(b)(1)(C) of the Bankruptcy Code. Debtor is hereby 
authorized pursuant to sections 105(a) and 365 of the Bankruptcy Code, upon satisfaction or waiver to the extent 
permitted by the PSA of the conditions of the PSA and the occurrence of the Closing Date, to assume and assign to the 
Purchaser each of the Assumed Contracts in accordance with the PSA. Other than as included in the Allowed Cure 
Amounts, there shall be no assignment fees, increases, rent-acceleration or any other fees charged to the Purchaser or 
the Debtor as a result of the assumption and assignment of the Assumed Contracts. The Allowed Cure Amount with 
respect to the executory contracts and unexpired leases of Verizon and Vista shall be determined by the Court at a later 
date. Anything to the contrary herein notwithstanding, the payment of cure amounts by the Debtor, to be determined by 
the Court, to Verizon and Vista is a required condition of Debtor’s assumption and assignment of such leases and the 
rights of Verizon and Vista shall be reserved and preserved for such purposes. Nothing in this order shall deprive the 
rights granted to Verizon and Vista under Section 365(h) of the Bankruptcy Code. Such rights are expressly reserved for 
such parties in the event Debtor does not assume the unexpired leases to which Verizon and Vista are parties. The 
findings reflected in paragraphs I and L above regarding Verizon and Vista are incorporated as rulings in this paragraph. 

b. Pursuant to Sections 105(a), 363 and 365 of the Bankruptcy Code, all parties to the Assumed Contracts 
who did not file timely objections in accordance with the orders of this Court are forever barred and permanently enjoined 
from asserting, prosecuting or otherwise pursuing any of the Debtor, the Purchaser or any of their respective affiliates, 
successors or assigns or agents, representatives, counsel and advisors, the Ranch or any other assets or operations of 
any of the Debtor or the Purchaser, on the basis that payment of any cure amounts are owing or any other conditions to 
assumption or assignment must be satisfied in order for the Assumed Contracts to be assumed by the Debtor and 
assigned to the Purchaser; and from raising or asserting against the Debtor or the Purchaser any assignment fee, default, 
breach or claim or pecuniary loss, or condition to assignment, arising under or related to the Assumed Contracts, existing 
as of the date that such Assumed Contracts are assumed or arising by reason of the Closing Date. On the Closing Date, 
the Purchaser shall assume all liabilities associated with the Assumed Contracts in accordance with the terms of the PSA. 
The assignment by the Debtor of the Assumed Contracts shall release the Debtor and its estate from any liability for any 
breach of such Assumed Contract occurring after such assignment. 

7. Fair Consideration. The consideration provided by the Purchaser pursuant to the PSA for its purchase of the 
Ranch constitutes reasonably equivalent value and fair consideration under the Bankruptcy Code, Uniform Fraudulent 
Transfer Act, Uniform Fraudulent Conveyance Act and under the laws of the United States, any state, territory, 
possession or the District of Columbia. The consideration provided by the Purchaser for the Ranch under the PSA is fair 
and reasonable. 


8. Application of Sale Proceeds. Any and all valid and perfected liens, claims, encumbrances and Interests 
including, without limitation, all interests of Co-Owners, whether recorded or unrecorded, in the Ranch, other than the 
Continuing Encumbrances, shall attach to any proceeds from the Purchase Price of the Ranch immediately upon receipt 
of such Purchase Price proceeds by the Debtor (or any party acting on the Debtor's behalf) in the order of priority, and 
with the same validity, force and effect which existed prior to the closing of the Sale, subject to any rights, claims and 
defenses the Debtor or its estate or Co-Owners as applicable, may possess with respect thereto. Notwithstanding the 
foregoing, such liens, claims, encumbrances and Interests shall not attach to the costs, fees or other amounts payable by 
Debtor or the Purchaser under the PSA (including, without limitation, closing costs, fees, the Seller's Broker's 
Commission, amounts for payment of taxes or other amounts to be paid by Debtor or Purchaser under the PSA). 


Furthermore, to the extent necessary, this Order shall constitute an order surcharging the Ranch (which surcharge shall 
not run as against Purchaser after closing of the sale authorized hereunder) and the proceeds of the Sale approved 
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hereunder pursuant to section 506(c) of the Bankruptcy Code, in order to accomplish same as necessary and appropriate 
costs of preserving and liquidating the Ranch collateral. The Escrow Agent shall be permitted to cause the foregoing 
items to be paid through Escrow as applicable upon the instruction and/or consent of the Debtor. 


9. Direction to Release Liens, Claims, and/or Interests. On the Closing Date, each of the Debtor's creditors or 
holders of liens, claims, encumbrances and/or Interests including, without limitation, all interests of Co-Owners, whether 
recorded or unrecorded, are ordered and directed to execute such documents and take all other actions as may be 
reasonably necessary to release their liens, claims, encumbrances and/or Interests in or against the Ranch, if any, as 
such liens, claims, encumbrances and/or Interests may have been recorded or may otherwise exist. All entities that are in 
possession of some or all of the Ranch are hereby directed to surrender possession thereof to the Purchaser on the 
Closing Date. 


a. If any person or entity that has filed financing statements, mortgages, mechanic's liens, lis pendens, or 
other documents or agreements evidencing liens, claims, encumbrances or Interests (including, without limitation, all 
interests of Co-Owners) (other than Continuing Encumbrances) against or in the Ranch or any UDI shall not have 
delivered to the Debtor or the Escrow Holder prior to the Closing Date, in proper form for filing and executed by the 
appropriate parties, termination statements, instruments of satisfaction, and releases of the liens, claims, encumbrances 
or Interests that the person or entity has with respect to the Ranch or otherwise, the Debtor (and to the extent Debtor does 
not do so, the Purchaser is authorized) is hereby authorized, but not required, to execute and file such statements, 
instruments, releases and other documents on behalf of the person or entity with respect to the Ranch or UDI; or may 
apply to the Court, on an ex parte basis, for an order appointing an elisor to execute and file such statements, 
instruments, releases and other documents on behalf of the person or entity with respect to the Ranch or UDI. 
Notwithstanding the foregoing, the failure to provide and/or file any such release, statement or instrument shall not affect 
the Sale of the Ranch as free and clear of the same as provided in this Order. Whether or not Debtor or Purchaser 
executed or causes an elisor to execute any of the foregoing, such documents, statements or interests are deemed 
released, expunged and of no valid legal effect of any kind for any purpose. 


b. The provisions of this Order authorizing the Sale of the Ranch free and clear of all liens, claims, 
encumbrances and Interests (including, without limitation, all interests of Co-Owners) (except Continuing Encumbrances), 
shall be self-executing. The failure of any person or entity required to execute or file releases, termination statements, 
assignments, cancellations, consents or other instruments to effectuate, consummate and/or implement the provisions 
hereof with respect to such Sale shall not defeat the terms of this Order. This paragraph shall not excuse such parties 
from performing any and all of their respective obligations under the PSA. Without in any way limiting the foregoing, the 
Debtor or the Purchaser are empowered to execute and file releases, termination statements, assignments, consents, 
cancellations or other instruments to effectuate, consummate and/or implement the provisions hereof with respect to such 
Sale. 


10. No Successor Liability. Other than with respect to the Continuing Encumbrances, neither the Purchaser nor any 
of its affiliates, successors or assigns shall, as a result of the consummation of the transaction contemplated by the PSA 
be a successor of the Debtor or any Co-Owner, have, de facto or otherwise, merged or consolidated with or into the 
Debtor, or be a continuation or substantial continuation of the Debtor or any Co-Owner or the Debtor's or any Co-Owner’s 
business. Other than with respect to the Continuing Encumbrances, or as otherwise expressly provided in the PSA or this 
Order, the transfer of the Ranch to the Purchaser under the PSA shall not result in the Purchaser nor or any of its 
affiliates, members or officers, or the Ranch: (i) having any liability or responsibility for any liens, claims, encumbrances 
and/or Interests (including, without limitation, any interests of Co-Owners) asserted against the Debtor or against an 
insider of the Debtor and any such parties, including parties to the executory contract and leases that are not Assumed 
Contracts are enjoined from asserting any claims to the contrary; (ii) having any liability whatsoever with respect to, or be 
required to satisfy in any manner, whether at law or in equity, whether by payment, setoff or otherwise, directly or 
indirectly, any lien, claim, encumbrance and/or Interest (including, without limitation, any interests of Co-Owners); or (iii) 
having any liability or responsibility to the Debtor, its estate any Co-Owner. To the fullest extent permitted by applicable 
law, the Purchaser is not, and will not become by virtue of the Sale, the alter ego of, a successor in interest to, or a 
continuation of the Debtor or any Co-Owner, nor is the Purchaser otherwise liable for the Debtor's or any Co-Owners’ 
debts and obligations, unless otherwise specifically provided for in the PSA or pursuant to this Order. Any liens arising in 
favor of unpaid secured real and business personal property taxes against the Ranch that are not yet due at the time of 
closing of the PSA, together with the liability for such taxes, shall continue to attach to the Ranch and shall be assumed by 
the Purchaser and paid as set forth in the PSA. 

11. Effect of Order. On the Closing Date, this Order shall be considered and shall constitute (a) for any and all 
purposes, a full and complete general assignment, conveyance and transfer of the Debtor's and Co-O wn e r’s i nt e r e sts i n 
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the Ranch to the Purchaser, and (b) other than as expressly provided for in the PSA or in this Order, a determination that 
all liens, claims, encumbrances and Interests (including, without limitation, all Co-Owners) of any kind or nature 
whatsoever existing as to the Ranch prior to the Closing Date, other than the Continuing Encumbrances, shall have been 
unconditionally released, discharged and terminated as of the Closing Date, and that the Sale described herein had been 
effected. This Order shall be binding upon and shall govern the acts of all entities, including without limitation, all filing 
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds, 
administrative agencies, governmental departments, secretaries of state, federal, state and local officials, and all other 
persons and entities who may be required by operation of law, the duties of their office, contract, to accept, file, register or 
otherwise record or release any documents or instruments, or who may be required to report or insure any title or state of 
title in or to any of the Ranch, and each of the foregoing is hereby directed to accept any and all documents and 
instruments necessary and appropriate to consummate the transactions contemplated by the PSA. A certified copy of this 
Order may be filed with the appropriate clerk and/or recorded to act to cancel any liens, claims, encumbrances or 
Interests (including, without limitation, all interests of Co-Owners) on or against the Ranch sold under the PSA (except for 
Continuing Encumbrances). 


12. Co-Owner Rights under Section 363(i) of the Bankruptcy Code. Any Co-Owner who did not (i) submit a Matching 
Bid by the Bid Deadline, (ii) participate in the Co-Owner Auction or (iii) participated in the Co-Owner Auction and failed to 
match the First Bid, Second Bid or subsequent Bids, if any, or failed to submit an Increased Bid in the amounts required 
by the Bid Procedures when offered the opportunity to do so by the Bankruptcy, was and hereby is deemed to have 
waived its rights under Section 363(i) of the Bankruptcy Code. Pala was the only Co-Owner that submitted a Matching 
Bid by the Bid Deadline and, except for the Purchaser, participated in the Co-Owner Auction. Pala did not submit an 
increased or enhanced Bid as required by the Bid Procedures, prior to the close of the Co-Owner Auction and by its own 
agreement to the Bid Procedures, inter alia, has waived its rights under Section 363(i) of the Bankruptcy Code. 


13. Binding on Successors. The terms and provisions of the PSA and this Order shall be binding in all respects upon 
the Debtor, its estate, the Purchaser, all creditors (whether known or unknown) of the Debtor, all holders of liens, claims, 
and/or Interests (including, without limitation, all interests of Co-Owners) against or on all or any portion of the Ranch, any 
non-debtor counterparties to any of the Debtor's Assumed Contracts or other executory contracts or unexpired leases, the 
Purchaser and its affiliates, and the successors and assigns of each of the foregoing. This Order, the PSA and the other 
agreements contemplated thereby shall inure to the benefit of the Debtor, its estate, its creditors, the Purchaser, Co- 
Owners and the successors and assigns of each of the foregoing. 


14. Retention of Jurisdiction/No Stay of Order. This Court retains jurisdiction, pursuant to its statutory powers under 
28 U.S.C. § 157(b)(2), to, among other things, interpret, implement, and enforce the terms and provisions of this Order, 
the PSA, all amendments thereto and any waivers and consents thereunder and any documents executed in connection 
therewith to which the Debtor is a party, including, but not limited to, retaining jurisdiction to: (a) any challenge to the way 
the Auction, Co-Owner Auction and the Sale Hearing were conducted by the Court; (b) any attacks on title by any person 
or entity holding a lien, claim, encumbrance or interest as to which the Ranch is sold free and clear of; (c) any claims 
against PHG or WSRR, Debtor or the estate that are or may be asserted by Pala; (d) compel delivery of the Ranch to the 
Purchaser; (e) interpret, implement and enforce the provisions of this Order and any related order; (f) protect the 
Purchaser against any liens, claims, encumbrances and Interests (including, without limitation, the interests of Co- 
Owners) in the Ranch of any kind or nature whatsoever including those that attached to the proceeds of the Sale; and (g) 
any disputes related to the PSA or this Order. This Order constitutes a final and appealable order within the meaning of 
28 U.S.C. § 158(a). Notwithstanding Bankruptcy Rules 6004, 6006 and 7062, this Order shall be effective and 
enforceable seventy-two hours after entry and its provisions shall be self-executing. In the absence of any person or 
entity, holding the appropriate bond, obtaining a stay pending appeal, the Debtor and the Purchaser are free to close 
under the PSA at any time, subject to the terms of the PSA. 


15. Non-Material Modifications. The PSA and any related agreements, documents or other instruments may be 
modified, amended or supplemented by the parties thereto, in a writing signed by such parties, and in accordance with the 
terms thereof, without further order of the Court, provided that any such modification, amendment or supplement does not 
vary any provisions hereof, or have an adverse effect on the Debtor’s estate. 


16. Relief from Stay. The automatic stay imposed by section 362 of the Bankruptcy Code is modified as to the Debtor 
and the Purchaser and their agents, the escrow agent and their representatives to the extent necessary to implement the 
closing of the Sale and effecting the transactions contemplated thereby. 


17. Order Controls. To the extent that this Order is inconsistent with any prior order or pleading w i th respect to th 
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Motion in this Bankruptcy Case, the terms of this Order shall govern. The failure specifically to include any particular 
provisions of the PSA or any documents, agreements or instruments executed or to be executed in connection 
thereunder, in this Order shall not diminish or impair the effectiveness of such provision, document, agreement or 
instrument, it being the intent of the Court that the PSA and all such documents, agreements and instruments be 
authorized and approved in their entirety. Notwithstanding the foregoing sentence, to the extent there are any 
inconsistencies between the terms of this Order and the PSA (including all ancillary documents executed in connection 
therewith), the terms of this Order shall govern. 


18. Entire Property. Debtor is authorized hereby to transfer the entire property, including the interests of Co-Owners 
therein, to Purchaser pursuant to the PSA on the terms and conditions set forth herein. 


AGREED AS TO FORM AND SUBSTANCE: 


KIRBY & MCGUINN, A.P.C. 

By:_ 

Dean T. Kirby 

Counsel for Debt Acquisition Company of America, LLC 


FOLEY & LARDNER LLP 

By: /s/ Christopher Celentino 
Christopher Celentino 

Counsel for Pacific Hospitality Group, Inc. and Warner 
Springs Ranch Resort, LLC 

SLATER & TRUXAW, LLC 


MCGUIREWOODS LLP 

By: /s/ Pavam Khodadai _ 

Payam Khodadai 

Counsel for Verizon Wireless (VAW), LLC and Vista 
Towers, LLC 

HAMLIN CODY 

By:. /s/ Richard F. Hamlin _ 

Richard F. Hamlin 

Attorneys for Warner Resort Company 


By:_ 

Gary E. Slater 

Counsel for Pala Band of Mission Indians 
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SUCCESSFUL BIDDER 
PURCHASE AND SALE AGREEMENT 
AND ESCROW INSTRUCTIONS 
WARNER SPRINGS RANCHOWNERS ASSOCIATION, 

A CALIFORNIA NON-PROFIT MUTUAL BENEFIT CORPORATION 

“SELLER” 

and 

WARNER SPRINGS RANCH RESORT, LLC, 

A CALIFORNIA LIMITED LIABILITY COMPANY 

“BUYER” 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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SUCCESSFUL BIDDER 
PURCHASE AND SALE AGREEMENT 

AND ESCROW INSTRUCTIONS 

This SUCCESSFUL BIDDER PURCHASE AND SALE AGREEMENT AND 
ESCROW INSTRUCTIONS (“Agreement”) dated as of March 25, 2013 is entered into by and 
between WARNER SPRINGS RANCHOWNERS ASSOCIATION, a California Non-Profit 
Mutual Benefit Corporation (“WSRA”), or Assignee, on behalf of itself and its co-owners, 
(collectively “Seller”), and WARNER SPRINGS RANCH RESORT, LLC, a California limited 
liability company (“Buyer”), on all of the terms and conditions set forth in this Agreement. 
Seller and Buyer are collectively referred to as the “Parties”. 

RECITALS 


Seller is the owner of approximately 2,380 acres, more or less, of rural lands in the 
mountain region of northern San Diego County commonly known as the Warner Springs Ranch 
and Spa located at 31652 Highway 79, Warner Springs, California [APN: 137-092-30 (Parcel 1 
and 3 described in that certain Certificate of Compliance recorded with the Office of the San 
Diego County Recorder on December 23, 1983 as Doc. No. 83-469613), and APN: 137-092-31], 
as presently more particularly described in that certain Stewart Title Company preliminary title 
report dated January 6, 2012 (“Stewart Report”) which legal description is set forth on the 
attached Exhibit “A” as such legal description may be revised as described in Section 2.a. below 
(“Land”), together with all improvements thereon with amenities including but not limited to 250 
casitas, an 18 hole golf course, tennis courts, natural hot springs, an aquatics center, an 
equestrian center, an airport, a spa, and two restaurants (“Improvements”). WSRA is a nonprofit 
mutual benefit corporation organized under the California Nonprofit Mutual Benefit Corporation 
Law in May, 1983 to provide for the management, maintenance, preservation, and control of the 
Property (as defined below). The ownership of the Land and Improvements is divided into 
precisely 2000 whole undivided tenancy-in-common fee interests , including a number of deeded 
half interests (collectively, the “UDIs”). WSRA holds recorded title to approximately 1021 
whole UDIs (including any half interest UDIs) for the benefit of its members and the remaining 
UDIs are owned by its members as co-owners holding either half interest or full UDIs. WSRA is 
the sole owner and/or contracting party with regard to all permits, tradenames and trademarks, 
and intellectual property and other similar proprietary rights, and in certain leases and contracts, 
associated with the Land and Improvements, (collectively and together with the Land and 
Improvements, the “Property”). It is the intention of the Parties that all interests in the Property, 
together tangible and intangible assets as set forth herein, be transferred from WSRA and all of 
the co-owners to Buyer free and clear of any and all claims, recorded or otherwise, of the UDI 
owners and other encumbrances as provided for herein. 

The Land and the interests of WSRA and its members in the Land are currently subject to 
that certain Declaration of Covenants, Conditions and Restrictions for Warner Springs Ranch 
dated November 30, 1983, recorded with the Office of the San Diego County Recorder on 
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December 28, 1983, as Doc. No. 83-473236, and April 5, 1984, as Document No. 84-125369, as 
amended by a First Amendment dated January 17, 1986, recorded with the Office of the San 
Diego County Recorder on January 21, 1986, as Doc. No. 86-025332, a Second Amendment 
dated April 30, 1998, recorded with the Office of the San Diego County Recorder on May 15, 
1998, as Doc. No. 1998-028756, a Third Amendment dated June 4, 1999, recorded with the 
Office of the San Diego County Recorder on June 29, 1999, as Doc. No. 1999-0452693, and a 
Fourth Amendment dated May 15, 2006, recorded with the Office of the San Diego County 
Recorder on March 13, 2007, as Doc. No. 2007-169536 (collectively, the “CC&Rs”). 

On March 1, 2012, WSRA filed a voluntary petition for relief under Chapter 11 of Title 
11 of the United States Bankruptcy Code (“Bankruptcy Code”), in the matter of In re Warner 
Springs Ranchowners Association, a California Non-Profit Mutual Benefit Corporation, in the 

United States Bankruptcy Court, Southern District of California (“Bankruptcy Court”), Case No.: 
12-03031 (“Court Action”), as a debtor-in-possession under 11 U.S.C., § 101, et. seq. (the 
“Bankruptcy Code.”) As such WSRA is executing this Agreement, and documents related 
thereto, subject to Bankruptcy Court approval of this Agreement in the Court Action. 

WSRA filed a Complaint in the Court Action seeking an order and judgment of the 
Bankruptcy Court authorizing the sale of the UDIs in the Land and Improvements (together with 
all other Property interests held by Seller) pursuant to Bankruptcy Code § 363(h) in Adversary 
Proceeding No. 12-90153 (the “Adversary Proceeding”). A final judgment in the Adversary 
Proceeding has been entered. 

WSRA desires to sell and assign to Buyer any and all of the Land and Improvements 
pursuant to an Order of the Bankruptcy Court providing for transfer of title to the Land and 
Improvements free and clear of any and all of WSRA’s and its members’ ownership claims or 
interests, recorded or otherwise, under the UDIs and other encumbrances thereon as provided for 
herein, together with any and all of WSRA’s interest in all other interests in the Property free and 
clear of liens and UDIs except for Assumed Liabilities and Permitted Encumbrances as described 
below. Attached hereto and incorporated herein as Exhibit “Q” is a true and correct copy of 
resolutions approved and adopted by the Board of WSRA approving such sale and transfer and 
authorizing signing authority on behalf of WSRA. It is intended that Buyer will be a “stalking 
horse bidder,” and as inducement for being a “stalking horse bidder,” Buyer to be entitled to a 
fixed break-up fee of $550,000.00 if Buyer is outbid for the Property as otherwise set forth in the 
bid procedures of Section 6 herein. This Agreement and the sale of the Property to Buyer are 
subject to potential overbid and also to Bankruptcy Court confirmation in the Court Action at a 
sale hearing as described in Section 6.a. below, including approval by the Bankruptcy Court of 
the break-up fee and overbid procedures (the “Sale Hearing”). It is contemplated by the Parties 
that the Bankruptcy Court will be requested to approve bid procedures prior to the Sale Hearing. 
Such sale and purchase, and assignment, are subject to the following terms and conditions with 
Seller and Buyer hereby agreeing as follows: 

1. Recitals . The Recitals set forth above are incorporated by this reference as part of 
the Agreement among the undersigned. 
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2. Agreement of Purchase and Sale; Excluded Assets; Assumption of Liabilities; 
Excluded Liabilities. 


a. Property . Seller (or only WSRA as the case may be) shall convey, and 
Buyer shall purchase and acquire any and all right, title and interest of Seller (or only WSRA as 
the case may be) in and to any and all of the Property, including but not limited to the following, 
in accordance with the terms, covenants and conditions set forth in this Agreement: 

(i) All of Seller’s right, title and interest in and to the Land, as more 
particularly described in the attached Exhibit “A” and incorporated into this Agreement for all 
purposes, as may be revised in and more particularly described in a Survey (as defined in 
Section 5.a. below) obtained by Buyer, together with all rights to surface or subsurface entry. 

(ii) All of Seller’s right, title and interest in and to the Improvements, 
affixed to the Land, including but not limited to all buildings, structures, fixtures and other 
improvements now or hereafter located on, over and under the Land, including, without 
limitation, the 250 casitas, an 18 hole golf course, service/gasoline station, waste water system, 
tennis courts, natural hot springs, an aquatics center, an equestrian center, an airport, a spa, two 
restaurants, all cart bams, maintenance facilities and storage areas and all irrigation and water 
control systems, utility lines and related fixtures and improvements, drainage facilities, 
landscaping, improvements, common areas, fencing, signs, cart paths, restrooms, drinking 
fountains, roadways, walkways and parking facilities. 

(iii) All of Seller’s rights, privileges, entitlements, easements and 
appurtenances pertaining to the Property, the Land and the Improvements, including any right, 
title and interest of Seller (but without warranty whether statutory, express or implied) in and to 
adjacent streets, alleys or rights-of-way and riparian and water rights, subject to the Permitted 
Encumbrances (as defined in Section 10 below). 

(iv) All of Seller’s right, title and interest in wind, sun, minerals, oil, 
gas, water rights and other hydrocarbons located in, on or under the Land, not already expressly 
reserved of record or by written contract to third parties. 

(v) All of WSRA’s right, title and interest in all fixtures, building 
materials, equipment, machinery, furnishings, furniture, inventory, supplies, telephone and 
computer equipment, office machines, and other items of tangible personal property located at 
the Property, on the Land or in the Improvements, including but not limited to the items as more 
particularly described in the attached Schedule 2a.(5) and incorporated into this Agreement 
(collectively, the “Personal Property”). The Personal Property is subject to depletion, 
replacement and addition in the ordinary course of business. The term “Personal Property” shall 
specifically exclude the Excluded Assets and Excluded Liabilities, as defined below. 

(vi) All of WSRA’s right, title and interest in leases and amendments 
thereto in effect on the Closing (as defined below) with respect to the Property, as elected to be 
assumed by the Buyer, as authorized by the Bankruptcy Court pursuant to the Sale Order, as 
defined below, all is set forth in Schedule 2a.(6) , attached hereto and incorporated herein by 
referenced (collectively, the “Assumed Leases”); provided, Buyer acknowledges and agrees that 
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the responsibility to obtain any required consent to assignment of the Assumed Leases (if 
necessary beyond the authority of the Bankruptcy Court) is the sole responsibility of Buyer. 
The term “Assumed Leases” shall specifically exclude the Excluded Assets and the Excluded 
Liabilities. 


(vii) All of WSRA’s right, title and interest in those contracts and the 
rights and benefits of Seller thereunder relating to the Property, as elected to be assumed by the 
Buyer, as authorized by the Bankruptcy Court pursuant to the Sale Order, all as set forth on 
Schedule 2a.(7) , attached hereto and incorporated herein (collectively, the “Assumed 
Contracts”); provided, Buyer acknowledges and agrees that the responsibility to obtain any 
required consent to assignment of the Assumed Contracts (if necessary beyond the authority of 
the Bankruptcy Court), is the sole responsibility of Buyer. The term “Assumed Contracts” shall 
specifically exclude the Excluded Assets and the Excluded Liabilities. 

(viii) All of WSRA’s right, title and interest in those certificates of 
occupancy, approvals, authorizations and orders obtained from any governmental authority and 
relating to the Property, including, without limitation, FAA permits/licenses and the liquor 
license(s), as authorized by the Bankruptcy Court pursuant to the Sale Order, all as set forth on 
Schedule 2a.(8) , attached hereto and incorporated herein by reference (collectively, the 
“Permits”); provided, (i) Seller makes no representation or warranty as to whether or not such 
liquor license(s) and other licenses are assignable or transferrable, and Buyer acknowledges and 
agrees that Buyer must separately apply to the applicable governmental authorities for the 
issuance of such liquor licenses and other licenses; and (ii) Buyer acknowledges and agrees that 
the responsibility to obtain any required consent to the assignment of the Permits (if necessary, 
beyond the authority of the Bankruptcy Court) is the sole responsibility of Buyer. The term 
“Permits” shall specifically exclude the Excluded Assets and the Excluded Liabilities. 

(ix) All of Seller’s right, title and interest in the intangible personal 
property relating to the Property and the business of owning, operating, maintaining or 
managing the Property, as authorized by the Bankruptcy Court pursuant to the Sale Order, 
including, without limitations, goodwill and as set forth on Schedule 2a.(9) , attached hereto and 
incorporated herein (collectively, the “Intangibles”); provided, Buyer acknowledges and agrees 
that the responsibility to obtain any required consent to assignment of the Intangibles (if 
necessary beyond the authority of the Bankruptcy Court), is the sole responsibility of Buyer. 
The term “Intangibles” shall specifically exclude the Excluded Assets and the Excluded 
Liabilities. 


(x) All of Seller’s right, title and interest in land use entitlements, 
development rights, sewer capacity, density allocation and other rights or approvals relating to 
or authorizing the ownership, development and/or operation of the Property, as authorized by 
the Bankruptcy Court pursuant to the Sale Order, including, without limitations, as set forth on 
Schedule 2a.(10) , attached hereto and incorporated herein by reference (collectively, the 
“Entitlements”); provided, Buyer acknowledges and agrees that the responsibility to obtain any 
required consent to assignment of the Entitlements (if necessary beyond the authority of the 
Bankruptcy Court), is the sole responsibility of Buyer. The term “Entitlements” shall 
specifically exclude the Excluded Assets and the Excluded Liabilities. 
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(xi) All of WSRA’s right, title and interest in tradenames, trademarks, 
service marks, and/or logos of and domain names relating to Property, whether or not registered, 
and all fictitious business names and other intellectual property registrations or filings with 
regard to the foregoing, as authorized by the Bankruptcy Court pursuant to the Sale Order, 
including, without limitations, as set forth on Schedule 2a.(ll) , attached hereto and incorporated 
herein by reference (collectively, the “Tradenames” and “Trademarks”); provided, Buyer 
acknowledges and agrees that the responsibility to obtain any required consent to the 
assignment of the Tradenames and Trademarks (if necessary, beyond the authority of the 
Bankruptcy Court), is the sole responsibility of Buyer. The term “Tradenames” and 
“Trademarks” shall specifically exclude the Excluded Property and the Excluded Liabilities. 

(xii) All of WSRA’s right, title and interest in intellectual property and 
other similar proprietary rights, whether registered or unregistered, relating to all WWW 
addresses, uniform resource locators and domain names and applications and registrations 
therefore, currently used by WSRA, as authorized by the Bankruptcy Court pursuant to the Sale 
Order, including, without limitations, as set forth on Schedule 2a.(12) , attached hereto and 
incorporated herein by reference (collectively, the “IP”); provided Buyer acknowledges and 
agrees that the responsibility to obtain any required consent to the assignment of the IP (if 
necessary, beyond the authority of the Bankruptcy Court), is the sole responsibility of Buyer. 
The term “IP” shall specifically exclude the Excluded Property and the Excluded Liabilities 

The term “Property” shall specifically exclude the Excluded Assets and the Excluded 
Liabilities. Furthermore, for the avoidance of doubt: (i) Seller shall sell, transfer, assign and 
convey to Buyer, and Buyer shall purchase and acquire from Seller, the Property pursuant to the 
terms and conditions of this Agreement, free and clear of any and all liens, liabilities, 
encumbrances, interests (including claims of a possessory interest to any portion of the Property) 
and obligations of whatsoever kind or nature, other than (a) the Assumed Liabilities, (b) the 
Permitted Encumbrances, (c) any applicable provisions of the Bankruptcy Code, including, but 
not limited to, 11 U.S.C. § 365(h); and (d) any ownership by Warner Resort Company (“WRC”) 
of “a one-sixth profit interest (as determined by standard accounting purposes) in any 
commercial geothermal development on the described real property” to the extent such interest is 
a valid, legal and cognizable interest. The sale of the Property is also expressly subject to the 
rights of Verizon Wireless (VAW) LLC a Delaware limited liability company, dba Verizon 
Wireless (“Verizon Wireless”), as lessee, provided in 11 U.S.C. § 365(h). 

Notwithstanding the foregoing, pursuant to Section 3.b. below, Property shall not 
include such items of the Property that Seller determines not to sell for financial reasons, i.e. the 
“cure” amount under § 365 of the Bankruptcy Code is larger than Seller desires to pay. 

b. Excluded Assets . Nothing herein contained shall be deemed to sell, 
transfer, assign or convey the Excluded Assets to Buyer, and Seller shall retain all right, title and 
interest to, in, and under the Excluded Assets. “Excluded Assets” shall mean all property, assets, 
and rights of the Seller not included in the Property, including but not limited to : Any and all of 
Seller’s right, title or interest in, to, or under the following; (i) WSRA’s original Books and 
Records; (ii) WSRA’s Tax Records; (iii) records pertaining to WSRA’s affairs; (iv) any and all 
records relating to the Excluded Property, inclusive of claims or litigation proceedings relating 
thereto; (v) any and all records subject to attorney-client privilege, attorney work product 
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doctrine or other legal privilege; (vi) WSRA’s business plans and information; (vii) WSRA’s 
personnel records of past, current and prospective personnel (except that Buyer shall be entitled 
to a copy of all records for such employees retained by Buyer as authorized by such personnel); 
(viii) any and all claims and/or causes of action arising in favor of Seller or the bankruptcy estate 
of WSRA pursuant to any provision of the Bankruptcy Code, including, without limitation, any 
avoidance actions (except to the extent such claims are part of the WSE/Pinto Easement as 
discussed in Section 6.f. below); (ix) any and all claims and/or causes of action of WSRA against 
any person existing as of the date of the filing of the Bankruptcy Case or arising thereafter, 
which Excluded Property includes claims by WSRA against persons holding membership in 
WSRA and claims, including claims for refunds, held by Seller as of the Closing with regard to 
the Property (except to the extent such claims are part of the WSE/Pinto Easement as discussed 
in Section 6.f. below, and any offset claims Seller or WSRA have with regard to the Assumed 
Liabilities which will transfer to Buyer); (x) any and all cash, accounts, accounts receivable, 
deposits, deposit accounts, refunds, retainers and other cash equivalents, including without 
limitation any and all instruments, stocks, securities, investments, bonds, and financial 
investments or financial assets; (xi) livestock; (xii) the personal property of co-owners other than 
WSRA; and (xiii) all of the specific items listed on Schedule 2.b. attached hereto and 
incorporated herein by reference. 

c. Assumption of Liabilities . On the terms and subject to the conditions set 
forth in this Agreement, at the Closing, Buyer shall assume, effective as of the Closing, and shall 
timely pay, perform and discharge in accordance with their respective terms the following 
liabilities (collectively, the “Assumed Liabilities”): 

(i) All liabilities under the Assumed Contracts, Leases, Permits, IP, 
Intangibles, Entitlements and Tradenames and Trademarks, which liabilities first occur after the 
Closing (Seller is to be responsible for any “cure” amount under § 365 of the Bankruptcy Code 
if applicable) except those under Excluded Liabilities; 

(ii) All transfer taxes applicable to the transfer of the Property pursuant 
to this Agreement as may be customary in San Diego County for Buyer to pay; 

(iii) All liabilities with respect to the Property, and the business of 
owning, operating, maintaining or managing the Property, arising on or after the Closing; 

(iv) All real and business personal property taxes and assessments 
secured by statutory liens against the Property, arising on or after the Closing, 

(v) Those Burn Ash Site and Airport Dump Site liabilities and 
obligations of Buyer as described in Section 9.b. below; and 

(vi) All obligations of Buyer under this Agreement. 

d. Excluded Liabilities. Buyer shall not assume or be liable for any 
Excluded Liabilities. “Excluded Liabilities” shall mean all liabilities of Seller, or relating to the 
Property, other than the Assumed Liabilities and shall include, but not be limited to: 

(i) All liabilities arising out of or related to the Excluded Assets; 
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(ii) All liabilities with respect to the Property, and the business of 
owning, operating, maintaining or managing the Property, arising prior to the Closing, except as 
otherwise set forth in Section 9.b. below with regard to the Burn Ash Site and Airport Dump 
Site ; 


(iii) All real and business personal property taxes and assessments 
secured by statutory liens against the Property, prior to the Closing; 

(iv) All liabilities related to unredeemed “gift” cards, merchandise 
cards, gift certificates, coupons, or the like, issued on or prior to the Closing; 

(v) All liabilities not expressly assumed hereunder by Buyer; and 

(vi) All obligations of Seller under this Agreement, 
e. Further Conveyances and Assumptions . 

(i) From time to time following the Closing, Seller and Buyer shall 
execute, acknowledge and deliver all such further conveyances, notices, assumptions, releases 
and acquaintances and such other instruments, and shall take such further actions, as may be 
reasonably necessary or appropriate to transfer fully to Buyer all of the Property and all of the 
Assumed Liabilities and to otherwise make effective the transactions contemplated by this 
Agreement. In the event that Buyer receives any Excluded Assets (or any payments or proceeds 
related thereto) following the Closing, Buyer shall promptly deliver such Excluded Assets (or 
any payments or proceeds related thereto) to Seller. In the event that the Seller retains any 
interest in any of the Property following the Closing, Seller shall promptly deliver such Property 
to Buyer; 


(ii) It is intent of the Parties that under the Bankruptcy Code the 
Property be assigned and any Assumed Liability to be assumed without the requirement for 
consent of any other party; provided, however, to the extent that such not be the case and to the 
extent the assignment of the Property or the assumption of any Assumed Liability shall 
nevertheless require the consent or approval of any other party and such consent or approval 
shall not be obtained prior to the Closing (each, a “Nonassignable Item”), nothing in this 
Agreement nor consummation of the transactions contemplated hereby shall be construed as an 
attempt or an agreement to assign such Nonassignable Item unless and until such consent or 
approval shall have been obtained. Seller shall use its commercially reasonable efforts to 
cooperate with Buyer in endeavoring to obtain such consents and approvals promptly. To the 
extent permitted by applicable law, in the event the consents or approvals to the assignment 
thereof cannot be obtained prior to Closing, such Nonassignable Items shall be held, as of and 
from the Closing, by Seller for Buyer’s interest and the covenants and obligations thereunder 
shall be performed by Buyer in Seller’s name and all benefits and obligations existing 
thereunder shall be for Buyer’s account. Seller shall take or cause to be taken at Buyer’s 
expense such actions in its name or otherwise as Buyer may reasonably request so as to provide 
Buyer will the benefits of the Nonassignable Items and to the effect collection of money or 
other consideration that becomes due and payable under the Nonassignable Items, and Seller 
shall promptly pay over to Buyer all money and other consideration received by it in respect of 
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all Nonassignable Items. As of and from the Closing, Seller authorizes Buyer, to the extent 
permitted by applicable law and the terms of the Nonassignable Items, at Buyer’s expense, to 
perform all obligations and receive all the benefits of Seller under the Nonassignable Items and 
appoints Buyer its attomey-in-fact to act in its name on its behalf with respect thereto. 

3. Amount of Purchase Price . 

The total purchase price (“Purchase Price”) to be paid by Buyer to Seller for the 
Property shall be Eleven Million Seven Hundred Fifty Thousand and 00/100 Dollars 
($11,750,000.00). The Purchase Price shall be payable as follows: 

Buyer has made a deposit into the Escrow, as defined below, the sum of Three 
Hundred Thousand and 00/100 Dollars ($300,000.00) (the “Deposit”) pursuant to Section 4 
below. 


At least two (2) days prior to the Close of Escrow, Buyer shall deposit into the 
Escrow the sum of Eleven Million Four Hundred Fifty Thousand and 00/100 Dollars 
($11,450,000.00) in immediately available funds by wire transfer (“Balance of Purchase Price”), 
subject to adjustment of the Purchase Price as described herein below. 

The Purchase Price is subject to adjustment as follows: 

a. Delay in Close of Escrow. In the event it is reasonably anticipated by the 
Parties that there will be a delay in Closing beyond the scheduled Closing as set forth in Section 
7.e. , Buyer agrees to enter into a management agreement for Buyer to manage the Property for 
Seller (on reasonable terms to be negotiated, but including an inclusive management fee of not 
more than $100,000 per month to be credited to the Purchase Price as set forth hereinbelow) 
beginning on the first day following the scheduled date for Closing. The management fee shall 
be inclusive of all expenses required to maintain and preserve the Property with the exception of 
insurance and taxes. Property maintenance expenses shall not include any expenses of WSRA or 
any UDI holder relating to administration of the Court Action, bookkeeping for WSRA or other 
governance or administrative requirements, including but not limited to legal fees. The 
management agreement shall include a mutual waiver of subrogation and Buyer shall agree to 
indemnify Seller for losses arising out of Buyer’s negligence in the management of the Property. 
For each month the Closing is delayed beyond the scheduled Closing as set forth in Section 7.e„ 
the management fee shall be credited to the account of Buyer as a reduction in the Purchase Price 
based on a daily proration up to a total reduction cap of no more than ten percent (10%) of the 
Purchase Price (“Delay Cap Amount”). In the event that the Close of Escrow has been delayed 
for a period of time such that the Delay Cap Amount has been attained, this Agreement shall 
automatically terminate unless otherwise agreed between Seller and Buyer. Notwithstanding any 
provision hereof to the contrary, Buyer shall have no right to delay the Closing against Seller’s 
objection if all of the conditions to Closing provided for in Section 7.c. have been satisfied or 
waived. 


b. Failure to Assign Liquor Licenses. In the event that for financial reasons, 
Seller elects not to sell and assign the liquor licenses to Buyer, the Purchase Price shall be 
reduced by $35,000. 
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c. Further Reduction of Purchase Price . The Parties may further reduce the 
Purchase Price as mutually agreed up to an additional total of $500,000 and the Parties have now 
agreed that the amount of such further reduction in the Purchase Price shall be zero ($0.00). 

Buyer shall be entitled in its discretion to allocate the Purchase Price for the 
Property, providing that a reasonable portion of the Purchase Price shall be allocated for the non- 
Land and Improvements portion of the Property owed by WSRA, as set forth in Exhibit “O” 
attached hereto and incorporated herein. 

4. Deposit . Buyer has delivered the Deposit (i.e., $300,000.00) to Chicago Title, 
Attn: Della DuCharme, Escrow Officer, 701 B Street, San Diego, CA 92101, email: 
della.ducharme@ctt.com . Escrow No. 930018300-U42 (“Escrow Holder”). The Deposit shall be 
deemed fully earned and non-refundable to Buyer (except as expressly provided in this 
Agreement; provided that, in accordance with the doctrine of Steiner v. Thexton, Seller shall 
retain $100, said amount to be deemed earned upon receipt) upon the Opening of Escrow (as 
defined in Section 7.a. below). 

The Deposit shall be applied to the Purchase Price if Escrow closes pursuant to 
the terms of this Agreement. If the Escrow fails to close as a result of Buyer’s default, subject to 
the conditions of this Agreement, then the Deposit shall be released to and retained by Seller as 
provided in Section 17 below, without further order of the Bankruptcy Court. If the Escrow 
should otherwise fail to close, as a result of Seller’s default subject to the provisions of Section 
17 below, as a result of failure of a condition precedent for the benefit of Buyer, or if the sale to 
Buyer should otherwise fail to close as otherwise provided in this Agreement, then the Deposit 
shall be returned to Buyer within five (5) business days of such event. 

5. Due Diligence . 

a. For a period of time ending at 5:00 p.m. Pacific Time on February 28, 
2013, or as otherwise set by the Bankruptcy Court, (the “Due Diligence Period”), Buyer has had 
the right to enter upon the Property with Buyer’s representatives and agents for the purpose of 
testing, examining and investigating the physical condition of the Property, provided that there is 
no interference with the operation of the Property and the rights of Property tenants, guests, and 
employees. Buyer’s representatives and agents shall have had the right during the Due Diligence 
Period to conduct soils, hydrology, architectural, engineering, environmental, and all other 
testing, examinations and investigations it deems necessary to determine the feasibility of the 
Property for Buyer’s purposes (collectively, the “Inspection”). Buyer is causing a survey of the 
Land to be done during the Due Diligence Period at Buyer’s expense (“Survey”). WSRA shall 
make available to Buyer all information that WSRA itself has concerning the Property including 
but not limited to reports, surveys, and investigations (collectively “Property Information”). 
Notwithstanding the foregoing, no testing or investigation involving physical disturbance of any 
portion of the Property shall have been conducted by Buyer or its agents unless and until Buyer 
shall have obtained Seller’s prior written consent thereto, such consent to be granted or withheld 
in Seller’s reasonable discretion. In applying for such consent, Buyer shall have provided Seller 
with reasonable assurances that any damage caused to the Property by such testing or 
investigation will be immediately repaired and remediated at no cost to Seller. The provision of 
such assurances shall not, however, in any way affect Buyer’s obligations under this Section 5 . 
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b. Buyer has given written notice to Seller and Escrow Agent of its election 
to waive its right to cancel this Agreement (the “Feasibility Waiver Notice”). 

c. To the extent that Buyer shall have desired to perform any invasive 
inspections or tests, including any taking of soil or material samples from any part of the 
Property, Buyer shall have notified Seller in writing as to the specific location and time of such 
proposed testing or sampling, and the same shall be subject to: (i) Seller’s prior written approval, 
to be withheld or conditioned in Seller’s reasonable discretion, (ii) Seller’s receipt of written 
evidence that Buyer has procured the insurance required pursuant to this Section 5 and (iii) the 
requirement that Buyer dispose of all such test samples in accordance with applicable law and at 
no cost or liability to Seller. Nothing herein shall have authorized any subsurface testing or 
drilling on the Property by Buyer or its environmental consultant unless specifically approved in 
writing by Seller, which Seller may reasonably condition or deny. Seller acknowledges that it 
has previously granted such permission to Buyer to conduct certain soil sample drillings, 
acknowledges that Buyer has properly respected the Property during such samplings and the 
condition is acceptable to Seller as set forth herein; and further acknowledges that Buyer may 
request further access for additional study prior to Closing, consistent herewith. Notwithstanding 
the foregoing, such further access shall not entitle Buyer to object to the condition of the 
Property under this Section 5. Prior to any entry upon the Property pursuant to this Section 5 by 
Buyer or any of its employees, contractors, vendors, consultants, or agents, and prior to any 
meeting with any governmental officials or departments having jurisdiction over the Property, 
and subject to Seller’s reasonable agreement as to the time, place, and manner of Buyer’s entry 
upon any portion of the Property, Buyer shall have provided Seller with at least twenty-four (24) 
hours’ advance written notice, and Seller shall have the right to be present (or to cause an 
employee, agent, contractor, or consultant of Seller to be present) for such entry, inspection 
and/or meeting, as applicable. Buyer shall have obtained or caused its consultants to obtain (and 
provide evidence to Seller), at Buyer’s sole cost and expense, prior to commencement of any 
investigative activities on the Property, a policy of commercial general liability insurance 
covering any and all liability of Buyer and Seller with respect to or arising out of any 
investigative activities. Such policy of insurance shall name Seller as an additional insured and 
shall be kept and maintained in force during the term of this Agreement and so long thereafter as 
necessary to cover any claims of damages suffered by persons or property resulting from any 
acts or omissions of Buyer, Buyer’s employees, agents, contractors, suppliers, consultants or 
other related parties. Such policy of insurance shall have liability limits of not less than One 
Million Dollars ($1,000,000.00) combined single limit per occurrence for bodily injury, personal 
injury and property damage liability. 

d. In the event that there is a successful overbidder other than Buyer and 
Buyer is entitled to the Break Up Fee as described in Section 6.c . below, in exchange for receipt 
of such Break Up Fee, Buyer shall provide to Seller, at no cost or expense to Seller, a true and 
complete copy of all tests, title reports pertaining to the Preliminary Title Report and other 
reports, studies, the Survey, and the like generated by Buyer’s contractors, subcontractors, 
agents, vendors, and consultants in connection with Buyer’s inspection of the Property and a 
copy of all tests, reports, analysis and the like obtained and/or prepared pursuant to the 
provisions of this Section 5 , provided however that no attomey/client privileged information or 
reports of Buyer need be provided unless Buyer determines otherwise in its sole discretion and 
provided that Buyer shall be deemed to make no representation as to and shall bear no 
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responsibility for the accuracy or completeness of materials provided by Buyer to Seller pursuant 
hereto. Buyer shall keep all documents and information received from Seller and/or their agents 
and the results of all of Seller’s inspections, studies, investigations, analysis, reports and the like 
confidential except as may need to be reasonably disclosed to Buyer’s attorneys, accountants, 
consultants, investors, and lenders and as required by law. Buyer hereby consents and agrees, 
upon written demand from Seller, to indemnify, defend, by counsel of Seller’s choosing, and 
hold the Property, Seller and their respective officers, members, partners, directors, shareholders, 
participants, affiliates, employers, representatives, invitees, agents and contractors free and 
harmless from and against any and all claims, costs, including, without limitation, attorneys’ fees 
and legal costs, losses, liabilities, damages, liquidated or unliquidated, and expenses arising out 
of or resulting from such entry by Buyer, its agents, consultants, contractors, subcontractors and 
employees, whether or not the same have been adjudicated or determined by a court or by 
another legal procedure, except with regard to the results of environmental inspections. 
Additionally, Buyer shall immediately, at its sole cost and expense, repair any and all damage 
arising out of or resulting from any such entry upon the Property and any acts or omissions by 
Buyer, its agents, employees, consultants, contractors, subcontractors, and shall immediately, at 
its sole cost and expense, restore the Property to substantially the condition that existed 
immediately prior to such entry by Buyer, its agents, employees, consultants, contractors and 
subcontractors. Furthermore, Buyer hereby agrees not to contact any governmental agencies 
with respect to the Property without Seller’s prior written consent, which consent shall not be 
unreasonably withheld.. Buyer shall keep the Property free and clear of any mechanics’ liens or 
materialmen’s liens related to Buyer’s inspection and the other activities contemplated in this 
Section 5 . All of Buyer’s obligations set forth in this Section 5 shall survive the Close of Escrow 
and shall not be merged with the Deed, and shall survive the termination of this Agreement and 
Escrow prior to the Close of Escrow, and shall not be limited by any provision of this 
Agreement. 


e. From and after the date of this Agreement until the Close of Escrow, 
Seller shall repair and maintain the Property in essentially its current condition and as necessary 
for its continued operations on and in the Property, provided, however, that Seller shall have no 
duty or obligation to make substantial repair and maintain (including by way of example any 
repair maintenance to the water tank bladder) or to improve the Property;, and further provided, 
however, in the event Buyer should desire that certain repairs, maintenance or improvements be 
made on or in the Property prior to the Close of Escrow, Buyer may request that WSRA 
undertake or cause to be undertaken the same in which event WSRA shall reasonably consider 
undertaking or causing to be undertaken the same. Any such repairs, maintenance, or 
improvements required by Buyer and agreed to by Seller shall be at Buyer’s sole cost and 
expense and shall be promptly paid by Buyer or promptly reimbursed to Seller upon Buyer’s 
receipt of invoice for payment irrespective of whether Buyer purchases the Property. In the 
event any such invoices have not been paid in full at the time Escrow is scheduled to close on 
sale of the Property to Buyer, Escrow shall not close until Buyer has fully paid the same. 

6. Bankruptcy Court Approval, Sale Hearing, Overbid Procedure, Transfer of Liquor 
License(s), and Right of First Refusal by Co-Owners . 

a. This Agreement, and the sale of the Property, are subject to a final 
judgment in the Adversary Proceeding (meaning no appeal has been filed and is pending or a 
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motion to reconsider the judgment has been filed and is pending or the judgment has not 
otherwise been stayed or enjoined at the time of the Sale Order is entered) and Bankruptcy Court 
confirmation in the Court Action at the Sale Hearing which is the hearing set up by the 
Bankruptcy Court for approval of the sale of the Property and which shall be on March 6, 2013, 
or as otherwise set by the Bankruptcy Court. Upon execution of this Agreement by all parties 
hereto, WSRA shall promptly file the necessary pleadings in the Court Action to request, and use 
good faith efforts to obtain, the Bankruptcy Court’s approval of: 

(i) the Overbid Procedure, as described below; and 

(ii) this Agreement after proper notice and hearing. 

In the event this Agreement and the sale and assignments are not approved by the Bankruptcy 
Court, this Agreement shall be null and void and the Deposit shall be promptly returned to 
Buyer, unless any modifying condition or term to this Agreement imposed or proposed by the 
Bankruptcy Court to this Agreement is acceptable to Seller and Buyer in which even this 
Agreement will be modified accordingly. 

b. The Parties hereby acknowledge that pursuant to Bankruptcy Code § 
363(i), the co-owners of the Property (other than WSRA) may exercise a right of first refusal to 
purchase the Property. In connection with WSRA’s seeking the Bankruptcy Court Order (as 
described below), WSRA will also seek in said Bankruptcy Court Order, such findings and 
orders as are reasonably satisfactory to Buyer, as may be reasonably necessary with regard to 
procedures and directions for such co-owners to be permitted to exercise such right of first 
refusal(s), and as allowed by the Bankruptcy Court. Such procedures and directions with regard 
to such co-owners’ right of first refusal shall be as set forth in the bid procedures (“Bid 
Procedures”) attached to the Bankruptcy Court Order. 

c. The Order of the Bankruptcy Court approving this Agreement and sale of 
the Property (and other transactions herein) and the overbid procedures as described in Section 
6.d. below (“Bankruptcy Court Order”) shall be in a form reasonably satisfactory to Buyer and 
Seller, shall be entered (filed) with the Bankruptcy Court, and shall include without limitation 
(unless otherwise agreed to by Buyer) that: 

(i) the sale of the Property is free and clear of all monetary liens, 
claims (including claims of a possessory interest to any portion of the Property) and 
encumbrances and interests, including without limitation, free and clear of all memberships and 
membership documents, claims, recorded or otherwise, of UDI owners, and the CC&Rs, except 
for (a) the Assumed Liabilities, (b) the Permitted Encumbrances, (c) any applicable provisions of 
the Bankruptcy Code, including, but not limited to, 11 U.S.C. § 365(h); and (d) any ownership 
by Warner Resort Company (“WRC”) of “a one-sixth profit interest (as determined by standard 
accounting purposes) in any commercial geothermal development on the described real 
property” to the extent such interest is a valid, legal and cognizable interest, with Buyer being 
assigned all rights of Seller, if any, to challenge any such Permitted Encumbrances. The sale of 
the Property is also expressly subject to the rights of Verizon Wireless (VAW) LLC a Delaware 
limited liability company, dba Verizon Wireless (“Verizon Wireless”), as lessee, provided in 11 
U.S.C. § 365(h); 
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(ii) that Buyer is a good faith purchaser for value, with the sale terms 
being fair and reasonable and that Buyer paid reasonably equivalent value for the Property, 
pursuant to Bankruptcy Code § 363 (m); 

(iii) that the Sale Order is effectuated immediately; 

(iv) that the Bankruptcy Court retain jurisdiction . 

Seller shall use good faith efforts to obtain approval of the Bankruptcy Court Order 
including but not limited to obtaining Section c. (ii) above. 

d. Overbid Procedure : This Agreement is subject to overbid. In addition to 
the approval of this Agreement in the Bankruptcy Court Order, the Bankruptcy Court Order shall 
also include approval of overbid procedures in a form reasonably satisfactory to Buyer and Seller 
as set forth in a proposed form of Bankruptcy Court Order to be timely submitted to the 
Bankruptcy Court, which shall include but not be limited to the following (unless otherwise 
agreed to Buyer): 


(i) There shall be an initial auction (“Auction”) followed promptly by 
a co-owner auction (Co-Owner Auction”), if any, as more fully described in the Bid Procedures 
attached to the Bankruptcy Court Order, with the following applying to both the Auction and the 
Co-Owner Auction except as otherwise set forth in the Bid Procedures. 

(ii) All potential overbidders shall be pre-qualified (as defined in the 
bid procedures) and shall be required, prior to being permitted to bid, to (a) demonstrate to the 
reasonable satisfaction of Seller (based upon financial statements or other appropriate evidence 
of the overbidder’s financial condition and ability that they are financially qualified and able to 
perform all the obligations arising under this Agreement including but not limited to those set 
forth in the Bankruptcy Court Order and (b) provide Escrow Holder with a non-refundable 
deposit in the sum of Three Hundred Thousand and 00/100 Dollars ($300,000.00) (the 
“Overbidder Deposit”) to be deposited by February 28, 2013, or as otherwise set by the 
Bankruptcy Court as set forth in the bidding procedures of the Bankruptcy Court Order. In the 
event one of the overbidders is the successful overbidder at the Sale Hearing, the non-refundable 
Overbidder Deposit of such successful overbidder shall be held by Escrow Holder, with Escrow 
Holder returning within five (5) days of the Sale Hearing to Buyer the non-refundable Deposit (if 
Buyer is not the successful overbidder) and to all other overbidders their Overbidder Deposit, 
except if Buyer or an overbidder is the back-up bidder as described below in which case the 
Escrow Holder shall continue to hold the Deposit if Buyer is the back-up bidder or the 
Overbidder Deposit if an overbidder is the back-up bidder. On or before February 28, 2013, or 
as otherwise set by the Bankruptcy Court, all potential overbidders shall be required to execute 
an agreement for the purchase and sale of the Property on substantially the same terms and 
conditions as the Buyer or on more favorable terms and conditions to the Seller, provided that 
such agreement of an overbidder shall not be effective until such overbidder is declared either 
the successful bidder or the back-up bidder. 

(iii) At the Auction, the initial minimum cash or certified funds overbid 
increment shall be $200,000.00 over the Purchase Price. Each subsequent overbid thereafter 
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shall be in a minimum cash or certified funds increment of at least $100,000. At the Co-Owner 
Auction, if any, the initial minimum cash or certified funds overbid increment shall be $200,000 
more than the highest offer received at the Auction. Each subsequent overbid at the Co-Owner 
Auction, if any, shall be in a minimum cash or certified funds increment of at least $100,000. 

(iv) The Bankruptcy Court Order shall provide (unless otherwise agreed to 
by Buyer) that in the event that there is a successful overbidder at the Sale Hearing other than 
Buyer, said successful overbidder shall within five (5) business days of the Sale Hearing, make a 
second deposit (‘Second Deposit”) with Escrow Holder in the amount of $550,000.00 such that 
Escrow Holder is holding the total sum of $850,000 from such successful overbidder. 1 In the 
event that Buyer is not the successful overbidder, the “Break Up Fee” in the amount of 
$550,000.00 shall be paid to Buyer by Escrow Holder within five (5) business days of the 
unconditional release of the Overbidder Deposit to Seller or the unconditional release of the sales 
proceeds to Seller at the Closing, whichever occurs first. In the event the Overbidder Deposit is 
insufficient to pay the Break Up Fee in its entirety, the balance of the Break Up Fee shall be paid 
to the Buyer within five (5) business days of the unconditional release of the sales proceeds to 
Seller at the Closing or pursuant to Court Order. The Bankruptcy Court Order shall further 
provide for a back-up overbidder in the event that such successful overbidder should fail to 
timely deliver the Second Deposit to Escrow Holder or should Escrow fail to close because of 
default by such successful overbidder. In both the Auction and the Co-Owner Auction, Buyer 
will participate and overbid in at least two (2) of the overbid rounds, provided that, other than the 
initial $200,000 overbids, each of the subsequent bids by overbidders shall be no more than 
$100,000 (unless Buyer elects otherwise). In consideration for Buyer having participated in at 
least two (2) overbid rounds, the total purchase price for the Property for Buyer, as a back-up 
overbidder, shall be in an amount equal to ninety-five percent (95%) of the highest amount bid 
by Buyer at the Sale Hearing (whether at the Auction or the Co-Owner Auction) but not less than 
the Purchase Price (“Buyer Back-Up Bidder Purchase Price”). In the event that the successful 
overbidder should fail to timely perform as described above, and in the event the back-up 
bidder’s final bid (other than Buyer) is greater than the Purchase Price, such back-up bidder 
(within five (5) days after failure to perform by such successful bidder) shall make a second 
deposit with Escrow Holder in the amount of $550,000.00) (“Back-Up Bidder Second Deposit”). 

(v) Said Break Up Fee shall be deemed earned in full upon the 
approval of any successful bidder who is not the Buyer and when paid shall be deemed full and 
complete payment to Buyer for any and all of its hard and soft costs (including attorneys fees) 
associated with its Due Diligence and in preparation and negotiation of its offer, this Agreement 
and related documents, and payment for any other costs, expenses of Buyer, and claims in 


1 For clarification, if Buyer is the successful bidder, the Deposit of $300,000 shall remain the 
only deposit funds being held by Escrow Holder and Buyer shall not be required to make Second 
Deposit. 
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connection with these transactions, due to there being an overbidder, unless otherwise agreed to 
by Buyer and Seller and affirmed by the Bankruptcy Court. 2 

(vi) The Overbidder Deposit of a successful bidder plus the 
$550,000.00 Second Deposit from such successful bidder deposited with Escrow Holder, or the 
Overbidder Deposit plus the Back-Up Bidder Second Deposit from the back-up bidder as the 
case may be, for a total of $850,000 (or if the Buyer is the successful bidder then the $300,000 
Deposit) shall be considered a “liquidated damages” and set aside and held by Escrow Holder 
and will be paid to Seller should the successful overbidder (or the back-up bidder as the case 
may be) default and/or otherwise fail to timely close the sales transaction, with any other funds 
deposited with Escrow Holder by such defaulting bidder being returned to such defaulting 
bidder. 


e. At or immediately following the Sale Hearing, WSRA shall submit to the 
Bankruptcy Court in the Court Action a proposed sale order in a form reasonably satisfactory to 
Seller and Buyer (or successful overbidder as the case may be) confirming the sale of the 
Property to Buyer (or successful overbidder as the case may be) for finalization and entry (filing) 
by the Bankruptcy Court (“Sale Order”). 

f. With regard to the WSE/Pinto Easement, as more particularly described in 
Exhibit “B” attached hereto and incorporated herein, Buyer shall take title to the Property subject 
to such easement, which easement Seller contends is not valid. Buyer represents that it has 
reached agreement with Warner Springs Estates, LLC (“WSE”) relative to the WSE/Pinto 
Easement and that the WSE proof of claim will be withdrawn concurrent with or no later than 
five (5) business days after Closing. 

g. Upon Buyer being confirmed as the purchaser at the Sale Hearing, Seller 
shall undertake all reasonable steps to transfer to Buyer the liquor license(s) that WSRA 
presently holds with regard to the Property or to assist Buyer in obtaining a new liquor license(s) 
in connection with the Property and opening separate escrows as may be required by the ABC 
for the transfer of any existing liquor licenses. However, Buyer understands and agrees that 
failure of Buyer to obtain governmental approval for the liquor license(s) shall not be a condition 
of the Closing of Escrow and that it is solely Buyer’s responsibility to obtain the same if it so 
desires, whether prior to or after the Closing. 

h. Except as otherwise provided in this Agreement or order of the 
Bankruptcy Court, upon Buyer being approved as purchaser at the Sale Hearing, the Deposit will 
remain non-refundable and in the event of default by Buyer will be forfeited to Seller. 


2 For clarification, in the event that Buyer is the back-up bidder and as such should end up 
purchasing the Property because of default by the successful bidder, Buyer shall be entitled to the 
$550,000 credit against the Buyer Back-Up Bidder Purchase Price (as adjusted pursuant to 
Section 6 d. (iv) above) and in the alternative if Buyer is not the purchaser of the Property, Buyer 
shall receive the Break Up Fee, as Buyer shall not be entitled to both a credit against the 
Purchase Price of $550,000,as described in Section 3 above, and payment of the Break Up Fee. 
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7. Escrow Instructions. 

a. Opening of Escrow . Upon execution of this Agreement, Seller and Buyer 
shall promptly open escrow (“Escrow”) with Escrow Holder in order to consummate the sale of 
the Property pursuant this Agreement (“Opening of Escrow”). This Agreement shall constitute 
joint primary escrow instructions to Escrow Holder; provided, however, that the parties shall 
execute such additional instructions as requested by the Escrow Holder that are not inconsistent 
with the provisions hereof. The date on which Escrow Holder has received the Deposit shall 
constitute the “Opening of Escrow.” An original of this Agreement executed by both Seller and 
Buyer (which execution may be effected in multiple counterparts) shall be delivered to the 
Escrow Holder promptly upon execution and filing with the Bankruptcy Court. Escrow Holder 
shall deliver written confirmation of the date of the Opening of Escrow to the parties in the 
manner set forth in Section 19 of this Agreement immediately upon receipt of this Agreement. 

b. Documents and Funds Delivered to or by Escrow . The following shall be 
delivered into the Escrow or by Escrow Holder in connection with the transfer of the Property: 

(i) Delivery by Seller into Escrow . Prior to the Closing (as defined in 
Section 7.e. below) but not, in any event, until after Buyer has performed its obligations under 
Sections 7.b.(ii) and (iii) below, Seller shall deposit into Escrow: 

(a) a notarized quitclaim deed (“Quitclaim Deed”) to the 
Property, subject only to the matters expressly provided therein and the Permitted 
Encumbrances, in recordable form duly executed by WSRA or as otherwise designated by the 
Bankruptcy Court, and acknowledged and in substantially the same form as set forth in the 
attached Exhibit “C” ; 


(b) one (1) original of a notarized Bill of Sale, for sale and 
transfer of Personal Property, duly executed by WSRA, in substantially the same form as set 
forth in the attached Exhibit “D” ; 

(c) two (2) originals of a notarized assignment and assumption 
of Leases (“Assignment and Assumption of Leases”), duly executed by WSRA in substantially 
the same form as set forth in the attached Exhibit “E” ; 

(d) intentionally omitted; 

(e) two (2) originals of a notarized assignment and assumption 
of Permits (“Assignment and Assumption of Permits”), duly executed by WSRA in substantially 
the same form as set forth in the attached Exhibit “G” ; 

(f) two (2) originals of a notarized assignment of Intangibles 
(“Assignment of Intangibles”), duly executed by Seller in substantially the same form as set forth 
in the attached Exhibit “H” ; 


(g) two (2) originals of a notarized assignment of Entitlements 
(“Assignment of Entitlements”), duly executed by Seller in substantially the same form as set 
forth in the attached Exhibit “I” ; 
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(h) two (2) originals of a notarized assignment of tradenames 
and trademarks (“Assignment of Tradenames and Trademarks”), duly executed by WSRA in 
substantially the same form as set forth in the attached Exhibit “J” ; 

(i) two (2) originals of a notarized assignment of IP 
(“Assignment of IP”), duly executed by WSRA in substantially the same form as set forth in the 
attached Exhibit “K” 

(j) one (1) original of a notarized affidavit from Seller which 
satisfies the requirements of Section 1445 of the Internal Revenue Code, as amended (“Section 
1445 Affidavit”) in substantially the same form as set forth in the attached Exhibit “L” ; 

(k) one (1) original of a notarized California Withholding 
Exemption Certificate, Form 593-C, or in the event that the Seller is a non-California resident, a 
certificate issued by the California Franchise Tax Board, pursuant to Revenue and Taxation Code 
Sections 18662 and 18668, stating either the amount of withholding required from Seller’s 
proceeds or that Seller is exempt from such withholding requirement (“Certificate”) in 
substantially the same form as set forth in attached Exhibit “M” ; 

(l) Seller’s closing statement, duly executed by Seller; 

(m) All keys, combinations to locks an/or other codes, 
passwords or instructions for other security devices relating to the Property; 

(n) Such additional documents, instructions or other items as 
may be reasonably necessary or appropriate to comply with the provisions of this Agreement, the 
Bankruptcy Court Order and the Sale Order to effect the transactions contemplated hereby and 
thereby. 


(o) provided, however, that Seller may withdraw all of the 
items delivered pursuant to Subsections (a) through (n) hereinabove from the Escrow following 
such delivery by unilateral written notice to Escrow Holder in the event that Escrow Holder has 
not confirmed its receipt of the balance of the Purchase Price from Buyer on or prior to 10:00 
a.m. (Pacific time) on the date that is two (2) business days prior to the Closing (“Pre-Closing”). 
Seller shall deposit such other instruments and documents as may be reasonably requested by 
Escrow Holder relating to Buyer, to the Property and/or as otherwise required to transfer the 
Property to Buyer, provided that such other instruments or documents are consistent with the 
other terms of this Agreement. 

(ii) Delivery of Documents by Buyer . Prior to 10:00 a.m. (Pacific 
time) on the Pre-Closing Buyer shall deposit into Escrow an executed counterpart of the 
Assignments described in Sections 7.b.(b) through (i) above, and such other instruments and 
documents as may be reasonably requested by Escrow Holder relating to the Property and/or as 
otherwise required to transfer the Property to Buyer. Buyer’s failure to deliver such documents 
into the Escrow prior to 10:00 a.m. (Pacific time) on the Pre-Closing shall constitute a material 
default hereunder. 
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(iii) Delivery of Closing Costs . Prior to 10:00 a.m. (Pacific time) on 
the Pre-Closing Buyer shall deposit into the Escrow by wire transfer an amount which, when 
added to the Deposit, shall equal the sum of any all sums necessary to pay the balance of the 
Purchase Price and expenses and prorations payable by Buyer pursuant to this Agreement. 
Buyer’s failure to deliver such funds into the Escrow prior to 10:00 a.m. (Pacific time) on the 
Pre-Closing shall constitute a material default hereunder provided that Buyer is not otherwise 
excused from doing so as elsewhere provided in this Agreement. 

(iv) Delivery by Escrow . As soon as reasonable after the Opening of 
Escrow (as defined in Section 7.a. above), Escrow Holder shall deliver to Buyer and Seller a pro 
forma closing statement which sets forth, in a manner satisfactory to Buyer and Seller, the 
prorations and other credits and debits contemplated by this Agreement. 

c. Conditions to Close . Escrow shall not close unless and until the following 
conditions precedent and contingencies have been satisfied or waived in writing by the party for 
whom the applicable condition benefits: 

(i) All funds and instruments described in this Section 7 have been 
delivered to Escrow Holder. 

(ii) All representations and warranties made by Seller in Section 12 
below and Buyer in Section 13 below shall be true and correct in all material respects as of the 
Closing. 


(iii) The parties shall have performed, observed and complied with all 
of the respective covenants, agreements and conditions required by this Agreement to be 
performed, observed and/or complied with by such party prior to, or as of, the Closing. 

(iv) Entry of final judgment in the Adversary Proceeding on or prior to 
the entry of the Sale Order. 

(v) Entry of a final Bankruptcy Court Order (meaning no appeal has 
been filed and is pending or a motion to reconsider the order has been filed and is pending or the 
order has not otherwise been stayed or enjoined at the time of the Sale Order is entered). 

(vi) Entry of a final Sale Order (meaning either (i) the Sale Order 
provides that the sale of the Property shall be pursuant to Bankruptcy Code § 363 (m) or (ii) if 
the Sale Order does not so provide that no appeal has been filed and is pending or a motion to 
reconsider the order has been filed and is pending or the order has not otherwise been stayed or 
enjoined at the time of the Sale Order is entered). 

(vii) A withdrawal of the WSE proof of claim (referred to in Section 6.f. 
above) shall have been filed with the court or delivered to Escrow with instructions for filing 
concurrent with the Closing, or within five (5) business days thereafter. 

(viii) There shall have been no material damage, destruction or loss to 
any of the Property prior to Closing and no material Title Exception (as defined in Section lO.b. 
below) shall have first appeared of record after January 12, 2012 and not thereafter removed or 
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satisfied by Seller prior to the Closing. Notwithstanding the foregoing, Seller shall not be 
required to remove or satisfy any such Title Exception if Buyer objects to its inclusion as a 
Permitted Encumbrance. Notice of Buyer’s objection to any such Title Exception shall be given 
as provided for in Section lO.c. below to the extent such Title Exception is identified on a 
Preliminary Title Report issued prior to April 15, 2013 (or such later date as the Parties may 
agree) or, as to Title Exceptions not identified in a Preliminary Title Report issued in 
accordance with Section 10 on or before April 15, 2013 (or such later date), notice of Buyer’s 
objection shall be given promptly upon the discovery thereof prior to the time all other 
conditions to Closing have been satisfied or waived, whether identified on a later issued 
Preliminary Title Report or otherwise. Seller shall thereafter give prompt notice of its intention 
to remove or satisfy any such Title Exception and failure of Seller to provide such notice within 
two (2) business days shall be deemed to be notice of Seller’s inability or unwillingness to 
remove or satisfy such Title Exception. If Seller is unable or unwilling to remove or satisfy 
such Title Exception, Buyer shall, within two (2) business days following notice of Seller’s 
unwillingness or inability to remove the Title Exception, provide written notice to Buyer and 
Escrow Holder either (i) that the Title Exception shall be included as a Permitted Encumbrance 
or (ii) that Buyer elects to terminate this Agreement as provided for in Section lO.c. below. 

If the Close of Escrow shall have occurred, any condition not otherwise satisfied or waived as of 
the Close of Escrow shall be deemed fully satisfied or waived by the party for whose benefit the 
condition had been included. 

d. Recordation and Transfer . Upon satisfaction of the conditions set forth in 
Section 7.c. above, Escrow Holder shall transfer the Property (“Close of Escrow”) as follows: 

(i) Cause the Sale Order and the Quitclaim Deed to be recorded in the 
Official Records of San Diego County, California; 

(ii) Deliver to Buyer at least one fully executed original of the Section 
1445 Affidavit and the Assignments of Personal Property, of IP, of Intangible Property, of 
Entitlements, of Tradenames and Trademarks, Assignments and Assumptions of Assumed 
Leases, of Assumed Contracts, of Permits, and the Certificate; 

(iii) Deliver to Seller at least one fully executed original of the 
Assignments of Personal Property, of IP, of Intangible Property, of Entitlements, of Tradenames 
and Trademarks, Assignments and Assumptions of Assumed Leases, of Assumed Contracts, of 
Permits and copies of the Section 1445 Affidavit and the Certificate; 

(iv) Deliver to the parties entitled thereto any other closing documents, 
including, without limitation, the final closing statement for the Escrow (“Final Statement”), 
which shall contain no material differences from the pro forma closing statement previously 
delivered to, and approved by, each party; and 

(v) Disburse all funds deposited with Escrow Holder by Buyer in 
payment of the Purchase Price for the Property as follows: 

(a) except as set forth in Section 9.b. below, deliver to a 
liquidating trust or as otherwise directed by WSRA the Purchase Price pursuant to instructions to 
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be delivered by WSRA to Escrow Holder, less the amount of all items, costs and prorations 
chargeable to the account of Seller as detailed in the approved Final Statement; and 

(b) disburse the remaining balance of the funds deposited by 
Buyer, if any, to Buyer upon the Close of Escrow pursuant to instructions to be delivered by 
Buyer to Escrow Holder less amounts chargeable to Buyer. 


e. Close of Escrow . The Close of Escrow shall occur upon recordation of the 
Sale Order and the Quitclaim Deed in accordance with the terms and conditions hereof, 
provided that the Bankruptcy Court judgment authorizes the sale of the Property pursuant to 
Bankruptcy Code § 363 (h). The Close of Escrow may also be referred to as the “Closing” in 
this Agreement. The Closing shall occur on or before April 30, 2013, or as otherwise set by the 
Bankruptcy Court (“Closing”), or unless otherwise mutually agreed by Buyer and Seller in 
writing. Notwithstanding the foregoing, should there be any delay in the Closing caused by 
appeals, motions for reconsideration, stays, or injunctions of any of the orders or judgment 
described above, the same shall not constitute a breach of this Agreement by Seller or Buyer and 
the Closing shall automatically be extended until the same are resolved to the satisfaction of the 
Parties. In such event, the provisions of Section 3.a. shall apply relative to management of the 
Property by Buyer. 

8. Property Documents . SELLER MAKES NO REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER TO BUYER AS TO THE ACCURACY OR 
COMPLETENESS OF THE CONTENT OF ANY DOCUMENTS OR OTHER 
INFORMATION DELIVERED TO BUYER PURSUANT TO THIS AGREEMENT, 
INCLUDING, WITHOUT LIMITATION, THE ACCURACY OR COMPLETENESS OF THE 
CONTENT OF THE PROPERTY DOCUMENTS. 

9. Release; Bum Ash Site and the Airport Dump Site . 

a. Release . NOTWITHSTANDING ANYTHING TO THE CONTRARY 
CONTAINED IN THIS AGREEMENT EXCEPT AS SET FORTH IN THIS SECTION 
BELOW, IT IS UNDERSTOOD AND AGREED THAT WITH RESPECT TO THE LEGAL, 
PHYSICAL, FINANCIAL AND ENVIRONMENTAL CONDITION OF THE PROPERTY, 
THE PROPERTY IS BEING SOLD AND CONVEYED HEREUNDER AND BUYER 
AGREES TO ACCEPT THE PROPERTY “AS IS,” “WHERE IS” AND “WITH ALL FAULTS 
AND WITHOUT RECOURSE” AND SUBJECT TO ANY CONDITION WHICH MAY 
EXIST, WITHOUT ANY REPRESENTATION OR WARRANTY BY SELLER 
CONCERNING THE PROPERTY EXCEPT AS EXPRESSLY SET FORTH IN SECTION 12 
OF THIS AGREEMENT. BUYER HEREBY EXPRESSLY ACKNOWLEDGES AND 
AGREES THAT BY THE CONCLUSION OF THE DUE DILIGENCE PERIOD BUYER 
WILL HAVE BEEN GIVEN THE OPPORTUNITY TO AND WILL HAVE FULLY INSPECT, 
EXAMINE AND EVALUATE THE STATUS AND CONDITION OF THE PROPERTY AND 
BUYER IS RELYING SOLELY UPON SUCH INSPECTIONS, EXAMINATION, AND 
EVALUATION OF THE PROPERTY BY BUYER. BUYER RELEASES SELLER AND 
EACH OF THEIR MEMBERS, OFFICERS, DIRECTORS, EMPLOYEES, 
REPRESENTATIVES, PROFESSIONALS, AGENTS, AFFILIATES, PREDECESSORS, CO¬ 
OWNERS OF THE PROPERTY, SUCCESSORS AND ASSIGNS, FROM ANY AND ALL 
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CLAIMS THAT IT MAY NOW HAVE OR HEREAFTER ACQUIRE AGAINST SELLER, 
ARISING FROM OR RELATED TO THE CONDITION OF THE PROPERTY. BUYER 
SPECIFICALLY WAIVES THE PROVISION OF CALIFORNIA CIVIL CODE SECTION 
1542, WHICH PROVIDES AS FOLLOWS AS IT RELATES TO THE PROPERTY: 


A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OF HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 



Buyer’s Initials 


b. Bum Ash Site and the Airport Dump Site: In connection with the Burn 
Ash Site and the Airport Dump Site, as more particularly described on Exhibit “N” attached 
hereto and incorporated herein, from Close of Escrow Buyer shall be solely responsible for and 
pay for any and all costs related to or concerning the remediation costs of the Burn Ash Site and 
Airport Dump Site, provided however that Seller shall pay Buyer the sum of $250,000 toward 
such remediation costs by way of a credit to Buyer against the Purchase Price. Until completion 
of the remediation, WSRA, on behalf of Seller, and Buyer shall mutually cooperate as to such 
remediation and its costs, including but not limited to (i) selection of and contracting with 
persons and/or entities to undertake such remediation with approval by Buyer and WSRA of 
such selection and contracting to not unreasonably be withheld and (ii) communications with 
governmental authorities. 


Buyer shall fully defend, indemnify and hold harmless Seller, including WSRA and all 
co-owners), and their managers, trustees, directors, officers, employees, representatives, insurers, 
attorneys, agents, successors and assigns, (collectively “Indemnitees”) from and against any and 
all loss, liability, obligation, damage, penalty, judgment, claim, deficiency, and expense 
(including interest, penalties, attorneys' fees, and amounts paid in settlement) to which 
Indemnitees may become subject arising out of or relating to such Burn Ash Site and Airport 
Dump Site waste and dumping, and the remediation of the same, including but not limited to the 
Notice and Order (Compliance Order) No. 10-01, dated February 19, 2010, issued by the County 
of San Diego solid Waste Local Enforcement Agency. 


10. Title. 


a. Buyer shall have the right, at its sole cost and expense, to procure a 
proforma policy of title insurance for the Property (“Preliminary Title Report”) issued by a title 
company of Buyer’s choice (“Title Company”) and copies of all of the documents referenced 
therein and/or listed as exceptions to title coverage. Buyer’s inability or failure to obtain a 
Preliminary Title Report shall not relieve Buyer of its obligations under this Section 10 . Buyer 
may also obtain at its sole cost and expense a new or supplemental survey of the Property. 
Buyer shall be solely responsible for any expense of such Preliminary Title Report and any 
policy of title insurance to be obtained by Buyer. 
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b. The term “Permitted Encumbrances” as used in this Agreement means the 
easements, rights-of-way, encroachments, conflicts, discrepancies, overlapping of improvements, 
protrusions, encumbrances, restrictions, conditions, covenants and/or other matters (“Title 
Exceptions”), other than monetary liens, claims and encumbrances and the CC&Rs which shall 
be removed by the Close of Escrow in accordance with the Sale Order and which monetary liens, 
monetary claims and monetary encumbrances shall attach to the proceeds of the sale in 
accordance with the Sale Order. Subject to Section lO.c. and the provisions of Section 7.c.(viii) , 
Buyer shall accept title to the Land and Improvements subject to all Permitted Encumbrances. 

c. Buyer shall have until April 22, 2013 (or such later date as the Parties may 
agree) to object in writing to Seller with regard to any Title Exception listed on the Preliminary 
Title Report or otherwise identified by Buyer through its investigation of title (other than 
monetary liens, monetary claims and monetary encumbrances and CC&Rs which shall be 
removed by the Close of Escrow pursuant to the Sale Order) that is not reflected on the Stewart 
Report or that is substantially and materially different from the corresponding Title Exception in 
the Stewart Report, whereupon Seller shall have five (5) business days from receipt of such 
written objection to either agree in writing to have such Title Exception removed as a Permitted 
Encumbrance prior to or on the Close of Escrow or to elect to terminate this Agreement (unless 
Buyer should instead elect to waive such objection and accept such previously objected Title 
Exception) in which event any deposits paid by Buyer into Escrow shall be returned to Buyer 
and this Agreement shall be null and void. Unless waived in writing by Buyer prior to the Close 
of Escrow, Buyer shall be entitled to terminate this Agreement (and receive return of any 
deposits paid by Buyer into Escrow) if Seller fails to remove any such objectionable Title 
Exception prior to or on Close of Escrow which Seller has previously agreed to remove. 
Furthermore, the legal description in Exhibit “A” will be adjusted as necessary based on the 
results of Buyer’s Survey as Buyer may specify. No express or implied warranty of Seller 
concerning title to the Property is given. Buyer acknowledges and agrees that it shall have no 
remedy, for damages or otherwise, against Seller for any claim arising by reason of any defect in 
title to the Land and Improvements and all such risk of loss shall be borne by Buyer. 

d. Seller shall have no obligation to request, order, pay for or deliver any 
policy of title insurance with respect to the sale of the Land and Improvements (a “Title Policy”) 
and makes no representation or warranty that a Title Policy is obtainable. Buyer acknowledges 
that a Title Policy might not be obtainable and hereby releases and holds Seller harmless from 
any claim, obligation or liability arising by reason of Buyer’s failure to obtain a Title Policy. 
Buyer agrees and acknowledges that provided all conditions to Closing provided for in Section 
7.c. above have been satisfied or waived, the Closing shall occur as provided for in Section 7.d. 
whether or not Buyer has obtained a Title Policy. Notwithstanding any other provision herein to 
the contrary, Seller and Buyer will cooperate one with another to produce and provide 
documents and otherwise respond to reasonable requests for documentation, as appropriate, as 
may reasonably requested of Seller or Buyer by the Title Company from which the Title Policy 
is being sought, as same may relate to issuance of the Title Policy. 

11. Covenants of Buyer and WSRA . 

a. Buyer covenants and agrees that prior to the Closing, Buyer shall not (i) 
interfere with the operation of the Property by Seller in any way, (ii) enter into any contract, 
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agreement or commitment with respect to the Property; (iii) undertake any on-site development 
work which is intrusive in nature, such as the removal or movement of any soil; or (iv) undertake 
any activity which could result in the recording or assertion of any mechanics’, materialmens’ or 
similar liens or claims against the Property or any portion thereof, unless same is approved in 
writing by Seller in advance. 

b. WSRA covenants and agrees that prior to the Closing, Seller shall 
preserve (i) the Improvements but only to the extent necessary for WSRA to conduct its current 
level of operations on the Property recognizing that the Property is not presently open to the 
public, and (ii) key current entitlements, permits, entitlements and leases. 

12. Representations of WSRA . 

a. WSRA represents to Buyer that: 

(i) WSRA is duly organized and legally existing as a nonprofit mutual 
benefit corporation under the laws of the State of California. Subject to approval of the 
Bankruptcy Court, the execution and delivery by Seller of, and Seller’s performance under, this 
Agreement are within Seller’s powers, the person executing this Agreement on behalf of Seller 
has the authority to do so, and all requisite corporate actions and/or necessary actions have been 
taken as of the Closing to authorize and approve the execution, delivery and performance by 
Seller of this Agreement and the transactions contemplated herein to which Seller is a party. 

(ii) Subject to approval by the Bankruptcy Court, this Agreement 
constitutes the legal, valid and binding obligation of Seller, enforceable in accordance with its 
terms. 


(iii) Seller is not a “foreign person” within the meaning of Section 1445 
of the Internal Revenue Code of 1986, as amended (i.e., Seller is not a non-resident alien, 
foreign corporation, foreign partnership, foreign trust or foreign estate as those terms are 
defined in the Code and regulations promulgated thereunder). 

(iv) WSRA holds recorded title to 1021, more or less, full UDIs 
(including any half interest UDIs) for the benefit of its members and the remaining UDIs are 
owned by its members as co-owners holding either half interest or full UDIs, and subject to the 
approval of the Bankruptcy Court, the Property shall be transferred to Buyer free and clear of all 
claims, recorded or otherwise, of UDI owners. 

b. The representations of WSRA herein shall survive the Close of Escrow for 
a period of six (6) months. Any claim of Buyer based on an alleged breach or failure of any of 
WSRA’s representations of which Buyer had no knowledge as of the Closing shall be made 
within nine (9) months following the Closing or shall automatically be null, void and of no force 
or effect whatsoever. For purposes hereof, a claim shall be deemed “made” only upon an official 
filing of an action with respect to such claim with the Bankruptcy Court. 

c. BUYER ACKNOWLEDGES AND AGREES THAT, OTHER THAN 
THE LIMITED REPRESENTATIONS SET FORTH IN THIS SECTION 12 OR AS 
OTHERWISE EXPRESSLY SET FORTH ELSEWHERE IN THIS AGREEMENT AS A 
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REPRESENTATION AND/OR WARRANTY OF WSRA, NEITHER WSRA NOR SELLER 
MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AS TO 
THE PROPERTY AND THAT THE PROPERTY IS BEING PURCHASED BY BUYER ON 
AN “AS IS,” “WHERE IS” AND “WITH ALL FAULTS AND WITHOUT RECOURSE” 
BASIS. 


13. Representations of Buyer . 

a. Each entity comprising Buyer represents to Seller, as if such entity alone 
was “Buyer,” that: 


(i) Buyer is duly organized and legally existing as a limited liability 
company under the laws of the State of California, the execution and delivery by Buyer of, and 
Buyer’s performance under, this Agreement, are within Buyer’s powers and Buyer has the 
authority to execute and deliver this Agreement. 

(ii) This Agreement constitutes the legal, valid and binding obligation 
of Buyer enforceable in accordance with its terms, subject to laws applicable generally to 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable 
principles affecting or limiting the rights of contracting parties generally. 

(iii) Buyer (a) is not in receivership or dissolution, (b) has not made 
any assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its 
debts as they mature, (d) has not been adjudicated a bankrupt, and (e) has not filed a petition in 
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with 
creditors under the federal bankruptcy law, or any other similar law or statute of the United 
States or any state, and does not have any such petition filed against Buyer. 

(iv) If Seller is aware or reasonably believes that any of the 
representations contained in this Section 13 .a. are not materially true and correct as of the date 
hereof or at Closing, Seller may, at its option, (i) waive such misrepresentations and close this 
transaction, or (ii) terminate this Agreement effective two (2) business days after delivery of 
written notice thereof to Buyer and to Escrow Holder. Upon the effective date of termination, 
the Deposit shall be released to Seller and the parties shall have no further right or obligation 
hereunder except as specifically provided herein. Seller hereby acknowledges and agrees that, 
upon the Close of Escrow, any claim of Seller that any representation of Buyer herein is not true 
and correct shall be automatically waived by Seller, provided that the information or basis from 
which any such claim arises is known to Seller on or prior to the Closing. 

b. The representations of Buyer herein shall survive the Close of Escrow for 
a period of six (6) months. Any claim of Seller based on an alleged breach or failure of any of 
Buyer’s representations of which Seller had no knowledge as of the Closing shall be made within 
nine (9) months following the Closing or shall automatically be null, void and of no force or 
effect whatsoever. For purposes hereof, a claim shall be deemed “made” only upon an official 
filing of an action with respect to such claim with the Bankruptcy Court. 
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14. Condemnation . [Intentionally omitted.] 

15. Risk of Loss . All risk of loss of any kind concerning the Property (whether due to 
adverse physical change, adverse economic change or any other adverse change in the Property) 
shall be borne exclusively by Buyer from and after the Closing. 

16. Prorations and Costs Upon Closing . 

a. All real estate taxes and assessments levied against the Property shall be 
prorated between Buyer and Seller as of the Closing. If the amount of any such taxes is not 
ascertainable on the Closing, then the proration for such taxes shall be based on the most recent 
available tax bill. Notwithstanding the foregoing, however, Buyer shall pay any and all taxes 
resulting from any supplemental assessments or reassessments following the Closing and 
resulting from the purchase of the Property by Buyer or any improvements to the Property 
following the Closing. 

b. Any and all insurance coverage and public utility service contracts 
maintained by Seller for the Property shall be terminated as of the Closing and there shall be no 
proration of insurance premiums or public utility bills; provided, however, that Seller shall pay 
any amounts due and payable for any utility services provided prior to the Closing. 

c. Any and all escrow fees charged by Escrow Holder shall be shared and 
paid equally by Buyer and Seller. Seller shall pay the fee for recording the Quitclaim Deed and 
the documentary transfer tax. Buyer shall pay the fee for recording the Sale Order and all costs 
for any policy of title insurance. 

d. Except as otherwise set forth in the Agreement, Seller shall pay any “cure” 
amount under § 365 of the Bankruptcy Code and sales and use taxes in connection with the 
transfer of the Property. 

17. Remedies . 

a. DEFAULT BY SELLER . NOTWITHSTANDING ANY OTHER 
PROVISION OF THIS AGREEMENT, IN THE EVENT THAT SELLER SHALL DEFAULT 
AND FAIL TO CONSUMMATE THE TRANSACTION CONTEMPLATED BY THIS 
AGREEMENT FOR ANY REASON OR DUE TO FAILURE OF CONDITION PRECEDENT 
IN FAVOR OF BUYER AND ESCROW FAILS TO CLOSE, EXCEPT IN THE EVENT OF 
BUYER’S DEFAULT PURSUANT TO THE EXPRESS PROVISIONS OF THIS 
AGREEMENT OR DUE TO FAILURE OF CONDITION PRECEDENT IN FAVOR OF 
SELLER, BUYER, AS ITS SOLE AND EXCLUSIVE REMEDY, MAY ELECT TO: (i) 
PURSUE THE EQUITABLE REMEDY OF SPECIFIC PERFORMANCE TO REQUIRE 
CONVEYANCE OF THE PROPERTY TO BUYER; OR (ii) TERMINATE THIS 
AGREEMENT AND THE ESCROW BY GIVING SELLER WRITTEN NOTICE 
DESCRIBING SELLER’S DEFAULT AND SETTING FORTH BUYER’S ELECTION TO 
IMMEDIATELY TERMINATE THIS AGREEMENT AND ESCROW AND RECEIVE A 
REFUND OF THE DEPOSIT. SELLER SHALL NOT BE LIABLE TO BUYER FOR ANY 
ACTUAL, PUNITIVE, SPECULATIVE OR CONSEQUENTIAL DAMAGES. IN NO EVENT 
SHALL BUYER BE ENTITLED TO RECORD A LIS PENDENS AGAINST THE 
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PROPERTY FOR ANY REASON WHATSOEVER. AS A MATERIAL PART OF THE 
CONSIDERATION UNDER THIS AGREEMENT AND FOR THE LIQUIDATED 
DAMAGES PROVISION SET FORTH IN THIS SECTION 17 . EXCEPT FOR THE RIGHT 
OF BUYER TO BRING AN ACTION FOR SPECIFIC PERFORMANCE AS DESCRIBED 
ABOVE, BUYER HEREBY WAIVES AND RELINQUISHES ALL RIGHTS OF BUYER TO 
(i) BRING AN ACTION AGAINST SELLER TO QUIET TITLE TO THE PROPERTY, OR (ii) 
RECORD A LIS PENDENS AGAINST THE PROPERTY UNDER SECTIONS 405 ET SEQ. 
OF THE CALIFORNIA CODE OF CIVIL PROCEDURE, OR ANY OTHER PROVISION OF 
APPLICABLE LAW. 

b. DEFAULT BY BUYER . IN THE EVENT THAT BUYER SHOULD 
FAIL TO CONSUMMATE THE TRANSACTION CONTEMPLATED BY THIS 
AGREEMENT FOR ANY REASON OR DUE TO FAILURE OF CONDITION PRECEDENT 
IN FAVOR OF SELLER AND ESCROW FAILS TO CLOSE, EXCEPT IN THE EVENT OF 
SELLER’S MATERIAL DEFAULT HEREUNDER OR PURSUANT TO THE EXPRESS 
PROVISIONS OF THIS AGREEMENT OR DUE TO FAILURE OF CONDITION 
PRECEDENT IN FAVOR OF BUYER, THEN SELLER MAY, AS ITS SOLE AND 
EXCLUSIVE REMEDY, TERMINATE THIS AGREEMENT BY NOTIFYING BUYER 
THEREOF AND RECEIVE THE DEPOSIT. THE PARTIES AGREE THAT SELLER WILL 
SUFFER DAMAGES IN THE EVENT OF BUYER’S DEFAULT ON ITS OBLIGATIONS. 
ALTHOUGH THE AMOUNT OF SUCH DAMAGES IS DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, THE PARTIES AGREE THAT THE AMOUNT OF THE DEPOSIT IS A 
REASONABLE ESTIMATE OF SELLER’S LOSS IN THE EVENT OF BUYER’S DEFAULT. 
THUS, SELLER SHALL ACCEPT AND RETAIN THE DEPOSIT AS LIQUIDATED 
DAMAGES BUT NOT AS A PENALTY. SUCH LIQUIDATED DAMAGES SHALL 
CONSTITUTE SELLER’S SOLE AND EXCLUSIVE REMEDY. BUYER 
ACKNOWLEDGES AND AGREES THAT NO TECHNICAL OR NON-MATERIAL 
DEFAULT BY SELLER UNDER THIS AGREEMENT SHALL IN ANY WAY AFFECT ANY 
RIGHTS OR REMEDIES OF SELLER AGAINST BUYER UNDER THIS SECTION 17 . IN 
THE EVENT THAT SELLER IS ENTITLED TO THE INITIAL DEPOSIT AS LIQUIDATED 
DAMAGES AND TO THE EXTENT SELLER HAS NOT ALREADY RECEIVED THE 
INITIAL DEPOSIT, THE INITIAL DEPOSIT SHALL BE IMMEDIATELY PAID TO 
SELLER BY ESCROW HOLDER UPON RECEIPT OF WRITTEN NOTICE FROM SELLER 
THAT BUYER HAS DEFAULTED UNDER THIS AGREEMENT, AND BUYER AGREES 
TO TAKE ALL SUCH ACTIONS AND TO EXECUTE AND DELIVER ALL SUCH 
DOCUMENTS NECESSARY OR APPROPRIATE TO EFFECT SUCH PAYMENT. 
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
SECTION 17.b. , IF BUYER BRINGS AN ACTION AGAINST SELLER FOR AN ALLEGED 
BREACH OR DEFAULT BY SELLER OF ITS OBLIGATIONS UNDER THIS 
AGREEMENT, AND, IN CONNECTION WITH THAT ACTION, RECORDS A LIS 
PENDENS OR OTHERWISE ENJOINS OR RESTRICTS SELLER’S ABILITY TO SELL OR 
TRANSFER THE PROPERTY (“BUYER’S ACTION”), SELLER SHALL NOT BE 
RESTRICTED BY THE PROVISIONS OF THIS SECTION 17.b. FROM SEEKING 
EXPUNGEMENT OR RELIEF FROM ANY SUCH LIS PENDENS, INJUNCTION OR 
OTHER RESTRAINT, AND RECOVERING DAMAGES, COSTS OR EXPENSES 
(INCLUDING ATTORNEYS’ FEES) WHICH SELLER MAY SUFFER OR INCUR AS A 
RESULT OF BUYER’S ACTION, AND THE AMOUNT OF ANY SUCH DAMAGES 
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AWARDED TO SELLER SHALL NOT BE LIMITED TO THE LIQUIDATED DAMAGES 
SET FORTH ABOVE. FURTHERMORE, IN NO EVENT SHALL THIS SECTION I7.b. 
HAVE ANY APPLICATION TO OR LIMIT SELLER’S RIGHTS AGAINST BUYER IN 
CONNECTION WITH ANY OF THE FOLLOWING: (i) SECTION 18 OF THIS 
AGREEMENT, (ii) SECTION 20 OF THIS AGREEMENT, (iii) SECTION 30 OF THIS 
AGREEMENT, (iv) ANY DUTY OR OBLIGATION OF BUYER TO INDEMNIFY SELLER 
AS PROVIDED IN THIS AGREEMENT, OR (v) ANY MATERIAL 
MISREPRESENTATIONS BY BUYER UPON WHICH SELLER HAS RELIED TO ITS 
DETRIMENT. 

SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND 
UNDERSTAND THE PROVISIONS OF THE FOREGOING LIQUIDATED DAMAGES 
PROVISION AND BY THEIR SIGNATURES IMMEDIATELY BELOW AGREE TO BE 
BOUND BY ITS TERMS. 

Upon any termination of this Agreement pursuant to this Section 17. this Agreement will 
automatically terminate without any further acts of either Seller or Buyer. In such a case, Seller 
and Buyer agree to execute such escrow cancellation instructions as may be necessary to 
effectuate the cancellation of the Escrow as may be required by Escrow Holder. The breaching 
Party hereunder shall pay any and all escrow costs incurred in connection herewith. Upon the 
satisfaction by Seller and Buyer of each of their respective obligations set forth in this Section 17 
hereof, neither Seller nor Buyer shall have any further rights or obligations to each other except 
with respect to any indemnity obligations hereunder. 

Buyer: 

WARNER SPRINGS RANCH RESORT, 

LLC. 

t^2 — — 

William H. McWethy, Jr. 

Title: Managing Member 


Seller: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION 


Kang Won Lee, on behalf of 
Board of Directors 


18. Real Estate Commissions , Seiler shall pay upon the Closing a real estate sales 
commission to CBRE (who is representing Seller) pursuant to a separate written agreement. 
Such commission to CBRE shall in no event be payable unless and until the transaction 
contemplated by this Agreement is closed in accordance with the terms of this Agreement. 
Buyer and Seller represent to each other that, except with respect to CBRE (representing Seller) 
( Agent ), it has not authorized any broker or finder to act on its behalf in connection with the 
sale and purchase hereunder and it has not dealt with any broker or finder purporting to act on 
behalf of any other party. Each party shall defend, indemnify and hold the other harmless from 
and against any and all losses, liens, claims, judgments, liabilities, costs, expenses or damages 
(including reasonable attorneys’ fees and court costs) of any kind or character to the extent 
arising out of or resulting from any agreement, arrangement or understanding (except with 
respect to the Agent) alleged to have been made by such party or on its behalf with any broker 
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or finder, other than Agents, in connection with this Agreement or the transaction contemplated 
by this Agreement. 

19. Notices . Any notice or communication required or permitted hereunder shall be 
given in writing, sent by (a) personal delivery delivered by a representative of the party giving 
such notice, or (b) recognized overnight courier service (e.g., Federal Express), or (c) United 
States mail, postage prepaid, registered or certified mail, or (d) e-mail, addressed as follows: 


If to Seller, to: 


with a copy to: 


Warner Springs Ranchowners Association 

Attention: Kang Won Lee 

3530 Wilshire Blvd., Suite 1414 

Los Angeles, CA 90010 

e-mail: kangwonleecpa@yahoo.com 

Gordon & Rees LLP 
101 W. Broadway, Suite 2000 
San Diego, CA 92101 
Attention: Jeffrey Cawdrey, Esq. 
e-mail: jcawdrey@gordonrees.com 


If to Seller’s Agent: CBRE 

5780 Lleet Street, Suite 300 
Carlsbad, CA 92008 
Attn: Jeff Woolson 
e-mail: ieff.woolson@cbre.com 
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If to Buyer, to: 


with a copy to: 


If to Escrow Holder: 


Warner Springs Ranch Resort, LLC 
11250 El Camino Real, Suite 100 
San Diego, CA 92130 
Attn: William H. McWethy, Jr. 
e-mail: bill@phgcorp.com 

Foley & Lardner, LLP 

402 W. Broadway, Suite 2100 

San Diego, CA 92101 

Attention: Christopher Celentino, Esq. 

e-mail: ccelentino@foley.com 

Chicago Title Insurance Company 
701 B Street, Suite 760 
San Diego, CA 92101 
Attention: Della DuCharme 
e-mail: della.ducharme@ctt.com 


or to such other address or to the attention of such other person as hereafter shall be designated in 
writing by the applicable party sent in accordance herewith. Any such notice or communication 
shall be deemed to have been delivered either at the time of personal delivery when actually 
received by the addressee or a representative of the addressee at the address provided above or, if 
delivered on a business day in the case of delivery service or as to certified or registered mail, as 
of the earlier of the date delivered or the date which is seventy-two (72) hours following the date 
deposited in the United States mail at the address provided herein, or if by e-mail, upon 
electronic confirmation of delivery. 

20. Assignment . Buyer shall not have the right to assign its interest in this Agreement 
without obtaining the prior written consent of Seller which consent shall not be unreasonably 
withheld. Notwithstanding the foregoing, however, Buyer shall have the right to assign this 
Agreement without Seller’s prior consent to a related entity in which (a) Buyer or William H. 
McWethy Jr. or an affiliate of theirs is a principal, a managing member or a managing general 
partner and (b) Buyer or William H. McWethy Jr. or an affiliate of theirs owns not less than 
fifty percent (50%) of the equity interest. Buyer hereby agrees that any assignment by Buyer in 
contravention of this provision shall be void and shall not relieve Buyer of its obligations and 
liabilities under this Agreement. To the extent any assignment of Buyer’s interest in this 
Agreement is consented to by Seller or permitted hereunder, the term “Buyer,” as used in this 
Agreement, shall include such permitted assignee. Any assignment permitted hereunder or by 
Seller shall not relieve Buyer of its obligations under this Agreement. Except as may be 
approved by the Bankruptcy Court, Seller shall not have the right to assign its interest in this 
Agreement without obtaining the prior written consent of Seller which consent shall not be 
unreasonably withheld. 
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21. Section Headings . The section headings contained in this Agreement are for 
convenience only and shall in no way increase or limit the scope or meaning of the various and 
several sections hereof. 

22. Entire Agreement . This Agreement including all schedules and exhibits hereto 
embodies the entire agreement between Buyer and Seller and supersedes any prior 
understandings or written or oral agreements between the parties concerning the Property. 
Further, this Agreement shall not be varied, modified, amended, altered or terminated except by 
a written agreement executed by both Buyer and Seller. 

23. Applicability . The terms and provisions of this Agreement shall be binding upon 
and inure to the benefit of Buyer and Seller and their respective permitted successors and 
assigns. 

24. Time . Time is of the essence in the performance of the parties’ respective 
obligations under this agreement. 

25. Gender and Number . Words of any gender in this Agreement shall be held and 
construed to include any other gender, and words in the singular number shall be held and 
construed to include the plural, unless the context otherwise requires. 

26. Reporting of Foreign Investment . Buyer and Seller shall comply with any and all 
reporting requirements applicable to the transaction contemplated by this Agreement which are 
set forth in any law, statute, ordinance, rule, regulation, order or determination of any 
governmental authority. 

27. Counterpart Execution . This Agreement shall be executed in pdf form and may 
be executed in multiple counterparts, each of which shall be deemed to be an original and all of 
which together shall constitute one document. 

28. Applicable Faw . This Agreement shall be construed and interpreted in 
accordance with the laws of the State of California, without reference to principles of conflicts 
of laws. 

29. Jurisdiction . The Bankruptcy Court shall have sole and exclusive jurisdiction 
with regard to any disputes arising under or related to this Agreement. 

30. Confidentiality . Except as otherwise provided in this Agreement, Buyer hereby 
agrees and acknowledges that all information furnished by Seller to Buyer or obtained by Buyer 
in the course of Buyer’s investigation and inspection of the Property, or in any way arising from 
or relating to any and all studies of or entries upon the Property by Buyer, its agents or 
representatives, shall be treated as confidential information. Buyer further agrees and 
acknowledges that if any such confidential information is disclosed to third parties, Seller may 
suffer damages and irreparable harm. Buyer expressly acknowledges, covenants and agrees that 
Buyer shall not make any press release or other public disclosure concerning the transaction 
contemplated by this Agreement prior to the Closing and that prior to the Closing if Buyer is the 
purchaser (or until 180 days after the Closing if Buyer is not the purchaser), Buyer shall make 
good efforts not to disclose any of the contents or information contained in or obtained as a 
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result of any due diligence reports or any other studies made in connection with Buyer’s 
investigation of the Property, in any form whatsoever (including, but not limited to, any verbal 
information received by Buyer during the course of Buyer’s inspection and investigation of the 
Property), to any party other than (a) Seller, Seller’s employees, agents or representatives, or. as 
may need to be reasonably disclosed to Buyer’s attorneys, accountants, consultants, investors, 
and lenders, agents, employees, representatives, or consultants, without the prior express written 
consent of Seller (which consent shall not be unreasonably withheld), (b) in connection with the 
Court Action or as otherwise required to comply with applicable laws; and (c) permitted 
transferee or assignee of Buyer and their respective directors, officers, employees and agents. 

31. Preferential Social and Golf Membership . Buyer shall provide preferential social 
and golf membership for current members of Seller, as set forth on Exhibit “P” attached hereto 
and incorporated herein. Any such member currently holding more than UDI shall be entitled 
to only one such preferential social and golf membership . 

32. Post Closing Access by Seller to Property . The designated employees and 
representatives of WSRA shall have reasonable access to the Property and its offices for thirty 
(30) days after Closing for purposes of winding up its affairs, provided that there is no 
unreasonable interference with the operation of the Property by Buyer. At least two (2) days 
prior to the initial access, WSRA shall provide a written list of such designated employees and 
representatives. WSRA shall obtain (and provide evidence to Buyer), at Seller’s sole cost and 
expense, prior to such access on the Property, a policy of commercial general liability insurance 
covering any and all liability of Buyer and WSRA with respect to or arising out of any such on 
Property activities. Such policy of insurance shall name Buyer as an additional insured and 
shall be kept and maintained in force during the term of this Agreement and so long thereafter 
as necessary to cover any claims of damages suffered by persons or property resulting from any 
acts or omissions of WSRA and its designated employees and representatives. Such policy of 
insurance shall have liability limits of not less than One Million Dollars ($1,000,000.00) 
combined single limit per occurrence for bodily injury, personal injury and property damage 
liability. 

33. Attorney Fees . In the event that any dispute between the Parties should result in 
litigation or arbitration, the prevailing party in such dispute shall be entitled to recover from the 
other party all reasonable fees, costs and expenses of enforcing any right of the prevailing party, 
including without limitation, reasonable attorneys’ fees and expenses, all of which shall be 
deemed to have accrued upon the commencement of such action and shall be paid whether or 
not such action is prosecuted to judgment. 

34. Time Calculations . Should the calculation of any of the various time periods 
provided for herein result in an obligation becoming due on a Saturday, Sunday or legal holiday, 
then the due date of such obligation or scheduled time of occurrence of such event shall be 
delayed until the next business day. 

35. No Recordation . Seller and Buyer hereby agree and acknowledge that neither this 
Agreement nor any memorandum or affidavit of this Agreement shall be recorded with the 
County Recorder of the county in which the Property is located. Should Buyer ever record or 
attempt to record this Agreement, or any memorandum or affidavit of this Agreement, or any 
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other similar document, then, notwithstanding anything to the contrary in this Agreement, such 
recordation or attempt at recordation shall constitute a default by Buyer under this Agreement. 

36. Merger Provision . Except as expressly set forth in this Agreement, any and all 
rights of action of Buyer for any breach by Seller of any representation, warranty or covenant 
contained in this Agreement shall merge with the Quitclaim Deed and other instruments 
executed at Closing, shall terminate at the Closing and shall not survive the Closing. 
Notwithstanding anything contained in this Agreement to the contrary, the following provisions 
of this Agreement shall survive the Close of Escrow or a termination of this Agreement: 
Sections 8 , 13 and 1_8. 

37. Severability . If any portion of this Agreement is held to be unenforceable by a 
court of competent jurisdiction, the remainder of this Agreement shall remain in full force and 
effect. 


38. Additional Instructions to Escrow Holder . Notwithstanding anything to the 
contrary contained in this Agreement, Escrow Holder’s General Provisions, which shall be 
delivered to Seller and Buyer by Escrow Holder after Escrow opens, are incorporated by 
reference herein to the extent that such General Provisions are not inconsistent with the terms 
and provisions of this Agreement. If there is any inconsistency between such General 
Provisions and any terms and/or provisions of this Agreement, the terms and provisions of this 
Agreement shall control. If any requirements relating to the duties or obligations of Escrow 
Holder are unacceptable to Escrow Holder, or if Escrow Holder requires additional instructions, 
the parties shall make any deletions, substitutions and additions which do not materially alter 
the terms of this Agreement. Any supplemental instructions shall be signed only as an 
accommodation to Escrow Holder and shall not be deemed to modify or amend any of the 
respective rights, duties and obligations of Buyer and Seller under this Agreement unless those 
signed supplemental instructions expressly so provide. If Escrow Holder is the prevailing party 
in any action or proceeding between Escrow Holder and one or both of the parties to the 
Escrow, Escrow Holder shall be entitled to all costs, expenses and reasonable attorneys’ fees 
expended or incurred in connection therewith. If Escrow Holder is required to respond to any 
legal summons or proceedings not involving a breach or fault upon Escrow Holder’s part, the 
parties to this Agreement agree to share equally all costs, expenses and reasonable attorneys’ 
fees expended or incurred by Escrow Holder. In the event costs, expenses and attorneys’ fees 
are reimbursed to Escrow Holder, Buyer and Seller agree that the prevailing party between 
Buyer and Seller shall be awarded reimbursement of such costs, expenses and attorneys’ fees 
paid by it to Escrow Holder hereunder. 

39. Schedules and Exhibits Incorporated by Reference . All schedules and exhibits 
attached to this Agreement are incorporated into this Agreement by reference. 

40. Preliminary Change of Ownership Report . Buyer shall be fully responsible for all 
matters in connection with the filing of a Preliminary Change of Ownership Report in 
accordance with the California Revenue and Taxation Code Section 480.3. 
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41. No Third Party Beneficiary . This Agreement creates rights and duties only 
between the Parties, and no third party is or shall be deemed to be or shall have any rights as a 
third party beneficiary. 

42. Rules of Construction . The Parties agree that they have been represented by 
counsel during the negotiation and execution of this Agreement and, therefore, waive the 
application of any law, regulation, holding or rule of construction providing that ambiguities in 
an agreement or other document will be construed against the party drafting such agreement or 
document. 

43. Modifications of Exhibits and Schedules. [Intentionally omitted]. 

44. Further Assurances . Each of the Parties agrees to execute and deliver such 
instruments and take such actions as the other may, from time to time, request in order to 
effectuate the purpose and to carry out the terms of this Agreement. By way of example and not 
limitation, and subject to the approval of the Bankruptcy Court, in the event Buyer determines 
that any item of Property was not sold, transferred, assigned or conveyed to Buyer pursuant to 
this Agreement (exclusive of any Excluded Assets), and a reasonable reading or interpretation 
of this Agreement indicates that such item of Property was inadvertently omitted, then each of 
the Parties agrees to cooperate with the other and to execute such additional agreements and 
documents and take such additional actions as may be reasonably required to transfer, assign or 
convey such item of Property. The Parties also agree that matters subject to further agreement 
under this Agreement are intended to be finalized in good faith and any matters that cannot be 
resolved shall be presented for final determination by the Bankruptcy Court. No failure of the 
Parties to agree on such matters shall be grounds for allegations of a breach of this Agreement 
by one Party against the other nor shall any such failure to agree be grounds for termination of 
this Agreement unless so ordered by the Bankruptcy Court. Any delay in Closing required for a 
Bankruptcy Court resolution of any failure of the Parties to reach an agreement required by this 
Agreement shall be covered by the provisions of Section 3.a. above. 

[signatures on following page] 
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IN WITNESS WHEREOF, this Purchase and Sale Agreement and Escrow Instructions is 
executed as of the date set forth above. 


“SELLER” 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 



Name; Kang Won Lee, on behalf of 
Board of Directors 


“BUYER” 


WARNER SPRINGS RANCH RESORT, a 
California limited liability company 

By; 

William H. McWethy Jr. 

Title: Managing Member 


An original fully executed copy of this Agreement, together with the Deposit, has been 

received by the Escrow Holder this_day of March, 2013 and by the execution hereof the 

Escrow Holder hereby covenants and agrees to be bound by the terms of this Agreement. 

“ESCROW HOLDER” 

CHICAGO TITLE INSURANCE COMPANY 

By: _________ 

Della DuCharme, Escrow Officer 
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EXHIBIT “A” 
LEGAL DESCRIPTION 


The following legal description is as set forth in the Stewart Report of January 6, 2012, and said 
legal description is subject to revision based on the final legal description for the Property 
provided by the Title Company: 


See Attached 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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legal description 


The land referred 
follows: 


10 berein i, *ltni«d i„ (he Su.c of Califonm, Couity of Soo Diego, .ad deKrlbec) aJ 


PARCEL A: 

ALL I HAT PORTION OF RANCHO SaN JOSE DEL VALLE IN THE COIJNTV DP ciyi mci-/-, 
STATE OF CALIFORNIA, PER PATENT RECORDED JANUARY 16 IMOW BOOK ’ PAGE^OF 
r^T E ^ TS '- REC0RDS 0F SAN DIEGO COUNTY, AS DESCRIBED IN DEED RECORDED 
NOVEMBER 9, 1945 IN BOOK 1973, PAGE 265, SAID DEED RECORDED IN THE OFFICE OF THF 
COUNTY RECORDER OF SAID SAN DIEGO COUNTY, TOGETHER WITH THE NORTHWEST 

s Q outh wEsTo^ U » TH A E N A n S ^ arter ‘ AND the northeast Quarter of the ES1 

RANTFma L ,° TS 3 AN ° 4 ’ ALL IN SECTI0N 30, TOWNSHIP 10 SOUTH 

RANGE 4 EAST, SAN BERNARDINO BASE AND MERJD1AN ACCORDING TO UNITED STATFR 
GOVERNMENT SURVEY THEREOF, TOGETHER WITH LOTS 2 ) AND 4 AND TOE SOUTHEAST 

EAST Ian BFRNa Sn A fl QUARTER 0F SECTION 25, TOWNSHIP 10 SOUTH MHCE 3 
EAST, SAN BERNARDINO BASE AND MERIDIAN ACCORDING TO UNITED STATES 

GOVERNMENT SURVEY THEREOF MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BCTWrtv rnJN A Fp?^ 0N ™ £ N0RTHEASTERLY SOUNDAR Y LINE OF SAID RANCHO, 
BETWEEN CORNERS W-2 I AND W-22, SAID POINT BEING NORTH 56M5'0O" WEST 58^6 00 FEET 
NORTHWESTERLY OF SAID CORNER W-22 AS MEASURED ALONG SAID RANCHO LINE 
™,NSA |D CORNERS W-21 AND W-22; THENCE ALONG SAID RANCHO LINE, SOUTH 
HFTW^Rwrnlw^D’w FEETT0 SAIDCORNER W-22; THENCE ALONO SAID RANCHO LINE 
•ml unc TU 22 AND W ' a ' S0UTH 16 ° 00 ' 00 " EAST 2740 00 FEET MORE OR LESS TO 

,!^n.^ ORTH L NE OF SAID L0T 2 ’ 0F SA,D SECTION 25; THENCE EASTERLY ALONG THE 
NORTH LINE OF SAID LOT 2 461.00 FEET, MORE OR LESS TO THE NORTHWEST CORNER OF 
D t » U J HFAST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION 25 THENCE 
nnil E rp L a Y AL0NG FHE N °RTH LINE OF SAID SOUTHEAST QUARTER OF THE NORTHEAST 
' 320 ' 00 FEET M0RE OF LESS, TO THE WEST LINE OF SAID SECTION 30;THENCE 
ALONG SAID WEST LINE 1320.00 FEET MORE OF LESS, TO THE WEST OUARTER 
30 n AlD POfNT BEmC ™ £ N0RTHWE ST CORNER OF LOT 3, OF 
nJJ Ifp C FFT ^ ALONG THE N0RTH UNE 0F SAID LOT 3 NORTH 89”35M8“ EAST 

FEETT0 ™ E NORTHEAST CORNER OF SAID LOT 3, SAID POINT BEING THE 
NORTHWEST CORNER OF THE NORTHEAST QUARTER OF THE SOUTHWEST OUARTER OF 
SAID SECTION 30; THENCE ALONG THE NORTH LINE OF SAID NORTHEAST OUARTER OF THF 
SOUTHWEST QUARTER of SAID SECTION 30, NORTH tfS6' 3 "EAST 1371 47 FEET TO THE™ 
NORTHWEST CORNER OF THE NORTHWEST QUARTER OF THE SOUTH EAST QUARTER OF 
«ni G SECTION 30; THENCE ALONG THE NORTH LINE OF SAID NORTH WEST QUARTER OF THE 
SOUTHEAST QUARTER OF SAID SECTION 30 NORTH 88°50'l I" EAST 1309 52 FEET TO THE^ 

SAI^E^ 

In ™ ENCE ALONG THE EAST LINE OF THE NORTHWEST QUARTER OF THE 

SOUTHEAST QUARTER OF SAID SECTION 30 SOUTH 01 ”25*23” EAST 1266 19 FFFTTD tup 
?? GFF * E AST CORNER OF THE NORTHWEST QUARTER OF THE SOITTHEaST OtMRCTR OF said 
3 °' " FHENCE ALONG THE SOUTH LINE OF NORTHWEST QUARTER OF THE 
SOUTHEAST QUARTER OF SAID SECTION 30 SOUTH 89”I T55” WEST 1298 60 FEETTT) THF 
SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE SOUTHWEST OUAR TEROF c*,n 
2® 30; THENCE ALONG THE SOUTH LINE OF THE NORTHWS?{jUARTER OF THE 
SOUTHWEST QUARTER OF SAID SECTION 30, NORTH 88°37’40" WEST 1346.21 FEET TO THE 


File Number; 27I549A 


P*Ce 107 of 452 


Signed by Judge Louise DeCarl Adler April 10, 2013 





Case 12-03CGcLsleAI]2t03B8d6lLIM10/I3lecBM!^§d1Q4/]iDdt37£S!41R^L 4Mc1®CI3 Pg. 51 of 

110 


Case 12-03031 -LA11 


Filed 12/20/12 


Doc 617 Pg. 63 of 136 


SA*ID^LCTT 4 ^SCHJTH^03M2 1 oy'^£ a^t N 30: THENCE AL0NG THE EAST u *e OF 

NO 79- THENCF J a c?noV v ! * , T ° ™ E CENTEREINE OF SAID CALIFORNIA STATE HIGH WA V 


EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PORTIONS: 


A. 


Dfs P TR < rCT l B / y T DEED DATF^rZ^pZ TO WARNER SPRINGS UNION SCHOOL 
u 3 KICT B Y DEfcO DATED OCTOBER 23, 1939 AND DESCRIBED AS FOLLOWS: 

BEGINNING AT CORNER W-23 OF SAID RANCHO SAN JOSE DEL VALLE- THFNPF 
along tme une of SA|D north ( 

pr>iv-?ri SA1D RANCH °! ™ENCE SOUTH 44°48'5r WEST 7569 54 FEET TO THE TRUE 

4 9°39'28° WEST 436 S4 FFFT Tn^ paim™ 30 ' 39 ' 02 " WEST S60M FEET; THENCE NORTH 
” ,^ S J,il 6 S4 FEET T0 A POINT HEREIN DESIGNATED AS POINT “A" THENCE 
CONTINUING NORTH 49°39’28" WEST 429.04 FEET TO THE SIDELINE OF STATF 
jwS 7V: T HENCE ALONG SAID SIDELINE OF STATE HIGHWAY 79 NORTH 

" EAS1 301 ‘ 43 EEET T0 ™ E BEGINNING OF A 10000 00 FOOT RADIUS CURVE 

s?d^SZo E ™°f U aZ E Z : THENCE n ort H easterlyco“[n™longsa,d 

SIDCLINC ALONG THE ARC OF SAIDCURVE THROUGH A CENTRAL ANGI FOF 
cfnii'l 9 " AN ARC D, STANCE OF 46.01 FEET; THENCE CONTINUING ALONG SAID 

feet; thence leaving 

SOUTH 49 58 28 EAST 741.91 FEETTO THETRUE POINT OF BEGINNING. 

c, E Zt! S t ID P0,NT “ A ” ; T HENCE NORTH 49»39'2S" WEST 429.04 FEET TO THE 
SIDELINE OF STATE HIGHWAY 79; THENCE ALONG THE SIDELINE OF SAID STATF 

f/n-f.-sir.T,'//:?' 1 °::s, m 

JJ jo EAST 2 J8J3 FEET; f HENCE SOUTH 77 a 23'58" EAST266 7fl ffft* twevj/-c 
NORTH 43W02" EAST 333.46 FEETTO SAID POINT "A" ' T ’ ™ ENCE 

, 8 , E ^'!1 NING A1 COKNER w -23 OF SAID RANCHO SAN JOSE DE VALLE- THENCF 
ALONG THE LINE OF SAID RANCHO NORTH 17“33’53" WESTS 157 23 FFFT to oobwfd 
W-22 OF SAID RANCHO; THENCE SOUTH 38°30'27' WEST 7664 9 FEF.TTO 
POINT OF BEGINNING; THENCE SOUTH » '3" WOT W O FECT THENCk Zr th 
74G428" WEST 100.00 FECT; THENCE NORTH I J*25’J2» EAST100 MFOT-THfIp? 

SOUTH 74°34'28" EAST 100.00 FEET TO THE TRUE POINT OF BEgSg ' 

DATED APRIL 17, 1911 AND RECORDED IN BOOK 526, PAGE 3«9 OF MEM. 

aooob n,I,r.Z T '° N LY,NC W,TH,N THE BOUNDARIES OF LOS TULES UNIT NO 2 

«=«*«» ™ E 
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telecrap l Ei S E0 IN DE£D T0 THE PACIFIC telephone and 

PARTfr^ P A H D ?v K ncro Y m REC0RDED DECEMBER 2. »<>63 AS FILE NO. 213549, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

ATCORNER W-23 OF SAID RANCHO SAN JOSE DE VALLE- THENCE 
ALONG THE LINE OF SAID RANCHO NORTH 17*33*53" WEST 5157 23 FEET TO CORNFR 
W-22 OF SAID RANCHO; THENCE SOUTH 51*53* 17" 4sT 2835 12 FEET TO TOE TOuf 
® F BEGINNING; THENCE SOUTH 19*32*33*’ EAST 75.00 FEET; THENCE SOUTH 
70 27 27" WEST 150.00 FEET; THENCE NORTH 19*32*33" WEST 75 00 FEET' THENCE 
NORTH 70*27*27" EAST 150.00 FEETTOTHE TRUE POINTOF BEGINNWG 

E AEE I HAT PORTION LYING WITHIN THE BOUNDARIES OF LOS TULES UNIT NO 3 

ACCORDING TO MAP THEREOF NO. 5777, SAID MAP RECORDED IN TOE OFFICE OF THE 
COUNTY RECORDER OF SAID SAN DIEGO COUNTY. 

F ' PGR T ,0N 0F Rancho san jose del valle in the county of san 

piT?NVf«^n 1 Tn C ^ F ? RNIA ' PER PATENT DAT£D JA NUARY 15, 1880, IN BOOK 2, OF 
PATENTS, RECORDS OF SAID SAN DIEGO COUNTY, TOGETHER WITH A PORTION OF 

n'l,L 0F t2 S WLES UN ' T N0 * '* PER MAP N0 ' T* SAID MAP RECORDED IN THE 
OFFICE OF TOE COUNTY RECORDER OF SAID SAN DIEGO COUNTY MORE 
PARTICULARLY DESCRIBED AS FOLLOWS; 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF SAID LOT F WITH 
THE NORTHEASTERLY BOUNDARY OF SAID RANCHO; THENCE ALONG SAID RANCHO 
BOUNDARY NORTH I7“50*00" WEST 213.51 FEET TO CORNER NO. W-22 OF SAID 
uico$^E’7 n HEr l CE CONTINUING ALONG SAID RANCHO BOUNDARY NORTH 56**15 *00* 
WEST 4626.00 FEET; THENCE LEAVING SAID BOUNDARY SOUTH 790 00 FEET- THENCE 
SOUTH 70*33*36" EAST 721.11 FEET; THENCE SOUTH 42*05*2 1'* EAST4I7 73 FEET 
™ E ^p. ES0UT " 08*25*37"EAST545.89FEET; THENCESOUTH 16“27'36" WEST458.80 
FEET; THENCE SOUTH 38”55'39" WEST 334.22 FEET; THENCE SOUTH 7I"33'54** WEST 
252.98 FEET; THENCE NORTH 84*24’02" WEST 512.44 FEET; THENCE SOUTH 44*05*26" 

FEET * THENCE SOUTH 11*18*36“ EAST 458.91 FEET; THENCE SOUTH 
2® WEST 268.00 FEET, MORE OF LESS TO THE CENTERLINE OF STATE HIGHWAY 
VA v5!l ,N r 0ENERAL SOUTHEASTERLY DIRECTION ALONG SAID CENTERLINE 
I?oo H D E r, N0RTHERLY BOUNOARY OF LOS TULES UNIT NO. 3, MAP NO. 5777, SAID MAP 
thfSpp fv ! N r-Iv E r° FF ' CE ° F THE C0UNTY RECORDER OF SAID SAN DIEGO COUNTY; 
Bnnwn E , D N v A 7c NERAL NORTHEASTERLY DIRECTION ALONG THE NORTHERLY 
T S ,8!i- N v DARY 0F SA,D ^P 5777 AND THE NORTHERLY BOUNDARY OF SAID LOS TULES 
d^iLTtT?', 2 ’ MAPN0 * 2371, TO THE SOUTHWESTERLY CORNER OF SAID LOT F, BEING A 
nln?| A !^ RANCH0 BOUNDARY; THENCE ALONG TOE SOUTHEASTERLY LINE OF 
EA P. L0T F * N0RTH 33*42*00" EAST501.00 FEET; THENCE LEAVING SAID 
SOUTHEASTERLY LINE OF SAID LOT F NORTH 22*27*30" EAST 140 40 FEET THENCE 
m^FE^ 5 Z R E ^ T B 5 t a00 FECT; ™ ENCE NORTHEASTERLY,',N^ A SX 
ii'^® FEET *Mp R E OR LESS TO THE NORTHERLY LINE OF SAID LOT F; THENCE 
WESTERLY ALONG SAID NORTHERLY LINE TO THE POINTOF BEGINNING, 

G. ALL THAT PORTION OF RANCHO SAN JOSE DEL VALLE, PER PATENT DATED 

X^INIHF PAGE73 ° F PATENTS * COORDS OF sIndLto 

PA^nrr a ° F SAN D,EG0 * STATE 0F CALIFORNIA, MORE 

PARTICULARLY DESCRIBED AS FOLLOWS: 

. B . E 7,'^' NC AT ™ E SOUTHWESTERLY CORNER OF LOT 65 OF LOS TULES UNIT NO 7 
MAP NO. 2371, SAID MAP RECORDED IN THE OFFICE OFT*HE COUNTY RECORDER OF ' 

SAID SAN DIEGO COUNTY ALSO BEING A POINT ON THE EASTO^J LINE OF LOT 80 
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FETT TH£NrF H 

of ThItROAD M0R£ 0r le SS, TO THE EASTERLY RIGHT-OF-WAY 

0CT0BER 7 ’ 1974 AS FILE/PAGE NO. 74-26S6IS 
125 00 FEETS^FNPF^inSOUTHERLY ALONG SAID EASTERLY RIGHT-OF-WAY 
WEST 10156 FEe£ THFNr^nnru 0 ', ‘ WEST 4 ° 0 ' 00 FEET; ™ ENCE SOUTH 23“23’07" 

63 W l~S"EASTlJi ^EPP C T 43 31 ’ 52 " EAST 275 86 FEET; ™ENC£ SOUTH 

0J w 13 EAST 594.81 FEET; THENCE SOUTH 33 < ’4I , 24” EAST 649 DO FFPT- thcupc 

3°42™4" 3 ^ST «n^FEFT 0 ™^ ™ ENCE EAST 50 °' l)0 FEET i THENCESOUTH 

WEST 2I0 95 FFET 3 THrwr^ EAST ' 190 00 FEET; THENCE NORTH 3)'25’«6" 

30“57 W’ WEST 417^5 FFPT vT ’ S °” EAST mM FBET: THENE E NORTH 

Jy 3 WtST 437.32 FEET; THENCE NORTH 4 1°55'43" WEST 725 83 FFPT- tupwcp 

75PM*OS 939 0$ pepT^n fTwr?'^^^ ^ ^fS^SiSl^ 

93 WEST 838.05 FEET; THENCE NORTH I3"35'I0" WEST617 27 FEET THFNrp 

POINTINTHESOITIHFR^v l 2 r FEET; ™ ENCE N0R ™ I5“56’43” EAST 400.41 FEET TO A 
F ®NT 1,4 THE SOUTHERLY BOUNDARY OF SAID MAP NO. 2371; THENCE IN A 

POINT^F L BEg1nNING DIRECT,0N ' ALONO SAID SOUTHERLY BOUNDARY, TO THE 


PARCEL B: 


ALL THAT PORTION OF RANCHO SAN JOSE DEL VALLE. PER PATENT DATED JANUARY 16 
mo. IN BOOK. 2 , PAGE 73 OF PATENTS, RECORDS OP SAN DIEGO COUNTY |{J THE COUNTY 
OF SAN DIEGO, STATE OF CALIFORNIA DESCRIBED AS FOLLOWS: 

ATTHE NORTHWESTERLY CORNER OF LOT 72 OF LOS TULES UNIT NO 3 MAP 
THEREOF NO. 5777 AS RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF SAl'n Sam 

FEET)' S ° UTH 62 ’ nM9 " WEST ,S9 -te R EET (RECORD SOUTH 62”I5'43** WEST 159.77 

?’ S2'I3'I3"WEST 855.59 FEET (RECORD 855.80 FEET); 

' NORTHWESTERLY ALONG A TANGENT 163.21 FOOT RADIUS CURVE THROUGH 
A CENTRAL ANGLE OF 49«23M3" AN ARC DISTANCE OF 140.68 FEET THR0UGH 

tangent to said curve north 78°23’34 n west 2.25 feet' 

NORTHERLY ALONO A TANGENT 20.00 FOOT RADIUS CURVF THROI if'w a 
CENTRAL ANGLE OF 84'50'26" AN ARC DISTANCE OF 29 61 FEET THR ° U0H A 
7 ANON-TANGENTLINENORTH 83°33’08” WEST 2100 FEET' 

7. NORTH 83"33 , 54 - ’ WEST30.23 FEET (RECORD NORTH 83“33‘08" WEST 30.00 FEET); 

TO THE CENTERLINE OF STATE HIGHWAY 79, BEING ALSO A POINT IN A NOM 
File N«n,b« r ; 2mm F ,5 " 24 ' 01 " AN ARC DISTA NCE of 130.36 FEET; 

Page I JO of 452 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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THENCE TANGENT TO SAID CURVE NORTH WEST 112.00 FEET; THENCE 

LEAVING SAID CENTERLINE NORTH 86°46'26" WEST 415.00 FEET; THENCE NORTH 
24“34'26" WEST 192.50 FEET; THENCE NORTH 4I“I9'34 H EAST 230.00 FEET; THENCE 
NORTH 21*20’ JS” WEST9I4.33 FEET; THENCE NORTH I4“02'25" EAST397.14 FEET’ 
THENCE NORTH 40»l5'0l" EAST733.30 FEET; THENCE NORTH 88*53’34" EAST89o’.00 
FEET; THENCE SOUTH 26°I7’28" EAST 597.70 FEET; THENCE SOUTH 36°I6'26" EAST 
491.00 FEET; THENCE SOUTH I8°4r05" EAST 253.20 FEET; THENCE NORTH 85'05'23” 
WEST 40.00 FEET TO THE NORTHWESTERLY CORNER OF LOT 70 OF SAID MAP NO. 
5777; THENCE ALONG THE BOUNDARY OF SAID MAP THE FOLLOWING COURSES: 


1. SOUTH 09°53'57" EAST 264.89 FEET(RECORD SOUTH 09°53'00" EAST 265.00 
FEET); 

2. SOUTH 80“03'54" WEST 214.25 FEET (RECORD SOUTH a0°0T00" WEST 214 27 
FEET); 

3. SOUTH 62'I5'44" WEST322.64 FEET RECORD SOUTH 62T5'43" WEST322.65 FEET) 
TO THE POINT OF BEGINNING. 


EXCEPTING THEREFROM ALL THAT PORTION DESCRIBED IN DEED TO PACIFIC 
TELEPHONE AND TELEGRAPG CO., RECORDED DECEMBER 2. 1963 IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID SAN DIEGO COUNTY AS FILE NO. 213549, OF 
OFFICIAL RECORDS, BEING A RECTANGULAR PARCEL OF LAND MEASURING 150.00 
FEET BY 75.00 FEET. 


ALSO EXCEPTING THEREFROM STATE HIGHWAY 79 AS DEDICATED TO THE STATE OF 
CALIFORNIA AS SHOWN ON RIGHT-OF-WAY MAP NO 23535. 


PARCEL O 


AN EASEMENT OVER A PORTION OF PARCEL 2, IN THE COUNTY OF SAN DIEGO. STATE OF 
CALIFORNIA, AS DESCRIBED IN THAT CERTAIN CERTIFICATE OP COMPLIANCE RECORDED 
DECEMBER 23, 1983 AS FILE/PAGE NO. 83-469613 OF OFFICIAL RECORDS FOR THE PURPOSE 
OF MAINTAINING INSPIRATION POINT AND ITS LOOP ROAD AND ITS ACCESS ROAD AND 
GATE, INCLUDING TRASH REMOVAL, PERIODIC REPAVING AND SEALING AND BRUSH 
CLEARANCE FOR FIRE SAFETY IN PERPETUITY, AS GRANTED IN THE AGREEMENT FOR 
RECIPRICAL EASEMENT RECORDED MARCH 28, 2006 AS INSTRUMENT NO. 2006-0211821 OF 
OFFICIAL RECORDS. 


(End of Legal Description) 


File Number: 27I549A 


P#*e 111 of452 




Signed by Judge Louise DeCarl Adler April 10, 2013 






Case 12-03CGcLsleAI]2t03B8d6lLIM10/I3lecBM!^§d1Q4/]iDdt37£S!41R^L 4Mc1®CI3 Pg. 55 of 

110 


EXHIBIT “B” 
WSE/PINTO EASEMENT 
(See attached) 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Recording Requested By and 
. When Recorded Mail To: 

Warner Springs Estates, LLC 
C/O Samuels, Green & Steel, LLP 
19800 MacArthur Blvd., Suite 1000 
Irvine, CA 92612 
Attn: William L. Steel, Esq. 
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DOC# 2009-0589275 


OCT 23, 2009 9:64 AM 

official records 

SAN 0IEG0 COUNTYRECORDERS OFFICE 
0AV10 L BU11ER. COUNTY RECORDER 
FEES: TZ 00 WAYS. 3 

PAGES: 


16 


Above Space For Recorder's Ure Only 


CONSTRUCTION AND USE AGREEMENT 

l^^t^ 0N 3^ erl0N AND USE AGREEMENT (“Agreement”) is made as of 
We , 2009, bctwCCT WA1WER SPRINGS RANCHOWNERS ASSOCIATION, a 

California Mutual Benefit Nonprofit corporation (“Association"), and WARNER SPRINGS 
ESTATES, ILC, a California limited liability company (“Estates”). 

A. Association owns the real property in San Diego County. California (“County”), described 
on attached Exhibil “A" (“Association Property”). 


B. Estates owns the real property in the County described on attached Exhibit “B" (“Estates’ 
Property'). The Estates Property is adjacent to the Association Property. 

C. Estates desires to obtain from Association an easement for pedestrian and emergency 
vehicular ingress and egress over and across the Association Property to the Estates Property 
( Association Easement") as more particularly described in and subject to this Agreement, 

„' Aswciab’on desires to obtain from Estates a recreational trail casement within the Esiates 
roperty ( Estates Easement") as more particularly described in and subject to this Agreement. 

For good, valuable and sufficient consideration received, Association and Estates agree: 

*• Elfc yfrfort and Emergency Vehicle Anodatlon Easempnr 


r -A 5 J:L As50C ‘ ati ° r ' erants to Estates a perpetual, non-exclusive easement 

l l 1)16 Esta,es Permitt£d Uxs " ( defined Wo*) foF the benefit of the 

rTS”™ a * e E T* Pcrmined Usm " (defincd bcl0W )' on - ««r, the portion 

SSsSSa 0 " W bCd 0n SttSChed ^ILLC" ** depicted on the niap attached as 
Exhibit D (Association Easement Area"). f 


I 


Eatarlpricm: Ja Dttgo.CA 
Order i 2 Coasaeo s t 


Document-Year.Oocrr 2009.SSS275 Pmg. i 


1 ot 16 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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, KilJfra , Prrmiffffl fires Use of the Association Easement by the Estates 

Permitted Users is restricted to the following uses: (a) access to and from all or any pan of the 
Estates Property for emergency purposes; (b) hikers, walkers, horseback riders, and non-motorized 
bicycle riders who are owners of all or any part of the Estates Property and the Estates Permitted 
Users, and (c) construction, maintenance and repair of the improvements in the Association 
Easement Area described in this Agreement. 

f > ttatn Permitted l!tcn As used in this Agreement, “Estates Permitted Users’’ 
means the current and all future owners of all or any part of the Estates Property snd their guests, 
visitors, tenants, invitees, and emergency service personnel, and, soldy for the uses described in 
Section 1.2(e), any homeowners associations formed with respect to any or all of the Estates 
Property and Estates’ and each such association’s contractors, suppliers, and vendors as to the 
Association Easement. Association acknowledges Estates intends to develop approximately 
twenty-eight homestes within the Estates Property and the definition of Estates Permitted Users 
includes the future owners of each of those horaesites, as well as their guests, visitors, tenants and 
rnvuees. Estates shall not pewit parties other than Estates Permitted Users to use the Association 
Easement without first obtaining Association's written consent, which Association may give or 
withhold in Association's sole and absolute discretion 


, H c s t rYftf i ftn of Utes . The Association Easement is non-occhisive and Association 
reserves for itsdf and its successors and assigns and its and their guests, visitors, tenants, invitees, 
and emergency service personnel the right to use the Association Easement for the following uses 
only: (a) access to and from the Association Property for emergency purposes; (b) hiker*, walkers, 
horse-back nders, and non-motorized bicyde riders; and (c) repair of the improvements in the 
Association Easement Area described in this Agreement to the extent Association is responsible for 
such repairs pursuant to this Agreement. Association also reserves for itself and its successors and 
assigns the nght to grant non-occlusive easements or other rights to use the Association Easement 
to the owners (and their guests, visitors, tenants, wd invitees) of the nearby property known to 
Association and Estates as the “Los Tules” property. Subject to the reservations in the prior two 
sentences. Association shall not permit or skew any other parties to use the Association Easement 
(except in an emergency) without first obtaining Estates’ written consent, which Estates may /rive 
or withhold in Estates' sole and absolute discretion. 


1<5 A.nOfiaHnn Kasemwit Aw« Im nmvnnHiti 

W fkinshiirti o n . Estates shall, within any time periods and pursuant to any 
construction specifications required by the County, cause to be constructed within the entire length 
of the Association Easement Area a paved emergency access roadway that will be approximately 
^^ wjdc rRoad") and an unpaved horse and hiking trail that wi3 be approximately right 
feet wide CTTrafl”). All construction shall be completed at Estates' sole expense by licensed 
contractors, in a good, workmanlike and lien-free manner, in accordance with all applicable laws, 
ordinances, regulations, and codes, and pursuant to permits issued by the County. Before 
constructing the Trail, Estates shall provide to Association a copy of the proposed Trail 
wmtiuction plans and shall consider in good fiiith any comments and suggestions relating to those 
plans that Association provides to Estate in a timely manner. If the County does not require 


*MULa*ra US Wwd « * 



C«*crJptioa , Sum Diego,CA. 
Or'dux' i 2 C oagg yat 1 


0t,a "“t-y..r.Coc ID 200S.5SS275 Pig,, 


1 ot IS 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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secondary access io the Estates Property as a condition of final map approval for the Estates 
Property, then Estates shall not construct the Road and instead shall only oonstruct the Trail and 
promptly upon Estates’ written request. Association and Estates shall sign, notarize and cause to be 
recorded in the County's Official Recordj an amendment to this Agreement that deletes the 
provisions relating to an easemenl for the Road. 

(b) Maintenance . Estates shall at no expense to Association maintain, repair, 
replace, and improve, as reasonably necessary, all portions of the Road (subject to the last sentence 
in Section 1.5(a)) and the Trail, except Association shall at no expense to Estates promptly repair 
any damage to the Road and the Trail beyond ordinary wear and tear that is not caused by Estates or 
any Estates Permitted Users, 

2. Recreational Trail Easement 

2,1 Graph Esiates grants to Association a perpetual, non-exclusive easement (“Estates 
Easement") for the “Association Permitted Uses” (defined below) for the benefit of the Association 
Property and the “Association Permitted Users” (defined below), on, over, and across the portion of 
the Estates Property described on attached Exhibit “E” and depicted on the map attached as Exhibit 
HE! (“Estates Easement Area”). Association acknowledges Estates intends to develop 
approximately twenty-eight homesites within the Estates Property, and it may be necessary or 
desirable to Estates in connection with that development for Estates to relocate the Estates 
Easement Area, Therefore, Estates reserves the right to relocate the Estates Easement Area to other 
locations within Use Estates Property so long as the location where the Estates Easement Area 
connects to the Association Property remains substantially the same (unless Estates and Association 
otherwise agree in writing). If Estates relocates the Estates Easement Area, then promptly upon 
Estates’ request Association shall sign, acknowledge and deliver to Estates an amendment to this 
Agreement in recordable form prepared by Estates that reflects that relocation, which Estates shall 
cause at its expense to be recorded in the County’s Official Records. 

2-2 Association Permitted User . Use of the Estates Easemenl by the Association 
Permitted Users is restricted to the following uses: (a) hikers, walkers, borse-back riders, and non- 
motorized bicycle riders who are owners of all or any part of the Association Property and the 
Association Permitted Users; and (b) repair of the improvements in the Estates Easement Area to 
the extent Association is responsible for such repairs pursuant to this Agreement. 

2-3 Association Permitted Users . As used in this Agreement, “Association Permitted 
Users” means the current and all future owners of ail or any part of the Association Property and 
their guests, visitors, tenants, and invitees. Association shall not permit parties other than 
Association Permitted Users to use the Estates Easement without first obtaining Estates’ written 
consent, which Estates may give or withhold in Estates’ sole and absolute discretion. 

2.4 Reservation of User . The Estates Easement is non-exclusive and Estales reserves 
for itself and its successors and assigns and its and their guests, visitors, tenants, and invitees, the 
right to use the Estates Easement for the following uses only: (a) hikers, walkers, horse-back riders, 
and non-motorized bicycle riden; and (b) repair of the improvements in (he Estates Easement Area 


C.^»*nV>*-ner^kw^k>»trj MS Wo* Eks'Atgiiiiuli *j wtmtt ipri/&C*mwik>tw*UteA^ma*-ICemAx*omr4UuAf%tanl.l.4o( 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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described in this Agreement to the extent Association is responsible Tor such repairs puisuant to this 
Agreement, Estates also reserves for itsdf and rts successors and assigns the right to grant non- 
exclusive easements or other rights to use the Estates Easement to the owners (and their guests, 
visitors, tenants, and invitees) of the nearby property known to Estates and Association as the “Los 
rules' property, Subject to the reservations in the prior two sentences. Estates shall not permit or 
show any other parries to use the Estates Easement (except in an emergency) without first obtaining 
Association's written consent, which Association may give or withhold in Association’s sole and 
absolute discretion. 


2.3 Estates Easement Arrs rmpmvMn^r. 

( a ) Construction. Estates shah, within any time periods and pursuant to any 
construction specifications required by the County, cause to be constructed within the entire length of 
the Estates Easement Ana an unpaved horse and hiking trail that will be approximately rigk feet 
wide ("TraiT). AD construction shall be completed at Estates’ sole expense by licensed contractors, 
ui a good, workmanlike and Den-free manner, in accordance with ail applicable laws, ordinances, 
regulations, and codes, and pursuant to permits issued by the County. Before constructing the Trail, 
Estates shall provide to Association a copy of the proposed Trail construction plans and shall 
consider in good faith any comments and suggestions relating to those plans that Association 
provides to Estates in a timely manner. 

(b) M a i ntenanc e. Estates shaD at no expense to Association maintain, repair 
replace, and improve, as reasonably necessary, afl portions of the Trail, except Association shall at no 
expense to Estates promptly repair any damage to the Trail beyond ordinary wear and tear that is 
causod by Association or any Association Permitted Users. 

3. Inrirmnifirstfnns. 


3.1 fly F . it a lrs As a material part of the consideration for this Agreement, Estates shall 
indemnify, defend, protect ind hold harmless Association, the Association Property and Association's 
employees, officers, directors, members, agents, representatives, divisions, subsidiaries, partners, and 
affiliated companies and their respective successors and assigns (collectively, “Association 
Indemnitees"), from and against any claim, loss, damage, injury, accident, casualty, Lability, and 
expense (including reasonable attorneys' fees) of any kind or character to any person or property 
(robeaivdy "Claims”) to the extent caused by; (a) any use of the Association Easement Area and/or 
the Estates Easement Area by Estates, the Estates Permitted Users, and any other parties that Estates 
permits to use the Association Easement Are* tnd/or the Estates Easement Area; (b) any mechanics 
uens recorded against the Association Easement Area and/or the Association Property resulting from 
any activities by Estates or Estates' contnoon and agents; and (c) any alleged violation by or 
Estates contractor, and agents of any law, ordinance, or regulation, provided this indemnifleation. 
shall not extend to any Claims to the extent caused by Association or any Association indemnitees. 


S3 Bju Aunciatinn As a material part of the consideration for this Agreement. 
Association shall mdemniiy, defend, protect and hold harmless Estates, the Estates Property and 
Estate, employees, officers, directors, membera, agents, representatives, divisions, subsidiaries, 


C.Uw' C »««a evV) a i h i L i » <Mki>aaJ , i US « « 


*■ * 'C*****toamMuA*w &»aloe 


V*a Qi-ip tioni Sm Vi ago, CA Document 
Or<dar: 2 Comment: 


Year.DociD 2009.589275 Page: 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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partners, and affiliated companies and their respective successors and assigns (collectively, “Estates 
indemnitees"), from and against any Claims to the extent caused by: (a) any use of the Estates 
Easement Area and/or the Association Easement Area by Association, the Association Permitted 
Users, and any other parties that Association permits to use the Estates Easement Area and/or the 
Association Easement Area; (b) any mechanics liens recorded against the Estates Easement Area 
and/or the Estates Property resulting from any activities by Association or Association's contractors 
and agents; and (c) any alleged violation by Association or Association's contractors and agents of 
any law, ordinance, or regulation, provided this indemnification shall not extend to any Claims to 
the extent caused by Estates or any Estates Indemnitees. 

4 - Property Ow nership sad Title . 

4,1 Association Property . Association represents end warrants to Estates that 
Association is the sole owner of the Association Property within which the Association Easement 
Area is located and there are no trust deeds or other monetary liens recorded against that portion of 
the Association Property (other than non-delinquent property taxes and assessments). If Estates 
elects to purchase tide insurance with respect to the Association Easement, then Association shall 
reasonably cooperate with Estates with respect to such purchase and take any reasonably necessary 
action for this Agreement to be prior and superior to any and all monetary liens recorded against the 
portion of that portion of the Association Property (other than non-delinquent property taxes and 
assessments). 

4 -2 Estates Property . Estates represents and warrants to Association that Estates is the 
sole owner of the Estates Property within which the Estates Easement Area is located and there are 
no trust deeds or other monetary liens recorded against that portion of the Estates Property (other 
than non-delinquent property taxes and assessments and other than a trust deed recorded in favor of 
East West Bank). If Association elects to purchase title insurance with respect to the Estates 
Easement, then Estates shall reasonably cooperate with Association with respect to such purchase 
and shall use commercially reasonable efforts to cause East West Bank to subordinate its trust deed 
to the Estates Easement (but Estates gives no assurances that East West Bank will provide that 
subordination). 

5. Covenants Running With the Land . Promptly after this Agreement is signed by 
Association and Estates, Estates shall at its expense cause this Agreement to be recorded in the 
County's Official Records. Each covenant made by Association and Estates in this Agreement to 
do or refrain from doing some act within the Association Easement Area and/or the Estates 
Easement Area that relates to the use, repair, maintenance or improvement of the Association 
Easement Area and/or the Estates Easement Area is for the benefit of the Estates Property and the 
Association Property, shall run with and be binding on the Estates Property and the Association 
Property, and shall benefit and be binding on Association, Estates, and each successive owner of all 
or any part of the Association Property and the Estates Property. The intent of this Section is to 
create covenants running with the land pursuant to California Civil Code Section 1468. 

Provisions. This Agreement: (a) constitutes the entire agreement between 
Association and Estates pertaining to the subject matter hereof and all prior and contemporaneous 

5 
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Signed by Judge Louise DeCarl Adler April 10, 2013 



















Case 12-03CGcLsleAI]2t03B8d6lLIM10/I3lecBM!^§d1Q4/]iDdt37£S!41R^L 5Mc1®CI3 Pg. 61 of 

110 


Case 12-03031-LA11 Filed 12/20/12 Doc617 Pg. 73 of 136 

8744 


agrecmenti, representations and understandings of the parties, oral or written, are hereby 
superseded and merged herein; (b) may only be amended in a writing signed by Association and 
Estates; (c) shall be construed and enforced in accordance with and governed by California law; and 
(d) may be signed in counterparts. A waiver of any provision of this Agreement shall not constitute 
a waiver of any other provisions, shall not be a continuing waiver, and shall not be binding unless 
agreed in writing by the waiving party. This Agreement's title and headings do not limit the 
meaning of this Agreement’s provisions. In any legal action involving this Agreement, the 
prevailing party shall be entitled to recover from the other party, in addition to damages and 
injunctive or other relief, if any, all costs (whether or not allowable as "cost" items by law) 
reasonably incurred with respect to that action, including attorneys' and witness (expert and 
otherwise) fees and costs. If any part of this Agreement is held to be invalid, then the test of this 
Agreement shall remain in foil force and effect. Association and Estates shall promptly sign, 
acknowledge, and deliver to the other any documents, and shall promptly do any acts and things, 
reasonably necessary in connection with the performance of their obligations, and to carry out their 
intent and agreements, as expressed in this Agreement. 

“ASSOCIATION” “ESTATES" 


WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Mutual Benefit 
Nonprofit corporation 



WARNER SPRINGS ESTATES, LLC, 
! ifomia limited liability company 


Didrikson, LLC, s California 
limited liability company, its 
member 


By; 


bert Eari, Managing Member 

Warner Springs Ranchos, LLC, 
a California limited liability company, 
its me 



Richard Packard, Managing Member 


6 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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STATE OF CALIFORNIA ) 

COUNTY OF v& iB Vy . ) 

On Qch> [x^ moo9 . _, before me, CsH-t&t i A/. . Notary 

Public, personally appeared Sa/rr^ts Sblu/tl I _, who proved 

to me on the basis of satisfactory evidence to be the person whose name is subscribed to the 
within instrument and acknowledged to me that he/Sfce executed the same in his/her authorized 
capacity, and that by hivhej signature on the instrument, the person or the entity upon behalf of 
which the person acted, executed the instrument. 


I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of Notary Public 


STATE OF CALIFORNIA ) 

COUNTY OF OMfl&C ) 3S ’ 

On A3 -2J -pg _,_, before me, ~7pauj L -ft£00X1 . Notary 

Public, personally appeared PoA/fir pAtt _, who proved 

to me on the basis of satisfactory evidence to be the person whose name is subscribed to the 
within instrument and acknowledged to me that he/she executed the same in his/lw authorized 
capacity, and that by his/her signature on the instrument, the person or the entity upon behalf of 
which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and coned, 



Cowntwon # I MatAS ( 
MaMy Neaa • Cvuturao a 

to* Dtoyo Cawtfr * 

I 




WITNESS my hand and official sea! 
Signature of Notary Public 



mcr* iW-aicotl*' 

Co*MU*M« 

•fcOryesWc.__ 

Oruat Cataay 


(SEAL) 


CilfOTX>**csU>ai!t^Wich«r*MS Wwd Rki’JUjhfcutfi it v*mcrifrii*i^««n»ctfci»/tfU*»A*WTmi4'Cof^^ 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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STATE OF CALIFORNIA ) 

) *»■ 

COUNTY OF OtMfif \ 


On 


J2JL. 


Public, personally appeared 


^ f ore me, ffiAtU i . 

Mimm Paw Ren 


/W . Notary 

who proved 


■ r - j - rl -- - kiuuucu. _ fjj __ wno proven 

to mo on ihe basis of satisfactory evidence to be the person whose name is subscribed to the 
within instrument and acknowledged to me that he/she executed the same in his/W authorized 
capacity, and that by his/her signature on the instrument, the person or the entity upon behalf of 
which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 


WITNESS my hand and official seal. 


...... nbr/yA./If^ -/ho^ 

Signature of Notary Public 



™«H. aaauswobu 1 

Cunmluiu * UJOJJO 

Altai • eiitfwrta 
Omit Cm* » 

tewre BrtSijwif 




1 


(SEAL) 


STATE OF CALIFORNIA ) 

) S3. 

COUNTY OF_) 

On _______,_, before me, ___ Notary 

Public, personally appeared_____, w h 0 proved 

to me on the basis of satisfactory evidence to be the person whose name is subscribed to the 
within instrument and acknowledged to me that he/she executed the same in his/her authorized 
capacity, and that by his/her signature on the instrument, the person or the entity upon behalf of 
which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California [hat 
the foregoing paragraph is trap and correct. 

WITNESS my hand and official seal. 


Signature of Notary Public 


(SEAL) 


C.AO»mW>wAO«k»^Wi;h»*fi MS Word *<-4* w vimi t; 


Description! San Diego, CA Dooweat-Year.DoalD 200s. $89275 Fin, 
uxd»r: 2 Cojmivatt _ 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “A" 

LEGAL DESCRIPTION OF THE ASSOCIATION PROPERTY 

Thai certain real property located in the County of San Diego, State of California, described as 
follows: 

Parcels I and 3 in the County of San Diego, State of California, as described in that Certificate of 
Compliance recorded December 23, 1983, as file No. 83-459613 Official Records, in the Office 
of the County Recorder, County of San Diego, State of California. 

APN: 137-092-30-00 


C.WunO»«rtOaiK^«fci u f, MS KtaUijAtaa u •ux/ 


oT//r i : P l i cL, S .Tt, Di ’ 30 ' CA D ° CW ' aC - r " r -°°'™ 1009.SB,17! P< 3 ., 9 of iS 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “B” 

LEGAL DESCRIPTION OF THE ESTATES PROPERTY 


All that certain real property situated in the County of San Diego, State of California, described as 
follows; 


Parcel 2, in the County of San Diego, State of California, as described in that certain Certificate of 
Compliance recorded December 23,1983 as File/Page No. 83-469613 of Official Records, in the 
Office of the County Recorder of San Diego County, being that portion of Rancho San Jose del 
Valle, per Patent dated January 16, 1880 in Book 2, Page 73 of Patents, records of San Diego 
County, in the County of San Diego, State of California, described as follows: 

Beginning at the SouthwesteriycomerofLot 65 ofLos Tules Unit No. 2, Map thereofNo. 2371, as 
filed in the Office of the County Recorder of San Diego County, being also a point in the Easterly 
line of lot 80 ofLos Tules Unit No. 3, Map thereofNo. 5777; thence along said Easterly line, and 
its Southerly prolongation, South 06’21'00" West, 620.00 feet; thence South 01’5009" West 780.40 
feet; thence South 28°55'35" East 217.08 feet; thence East 455 feet, more or leas, to the Easterly 
right of way of that road easement recorded October 7, 1974 as File/PageNo. 74-268615 of Official 
Records; thence Southerly along sard Easterly right of way 125.00 feci; thence South 67’00'00" 

West 400.00 feet; thence South 23°23'07” West, 201.56 feet; thence South 43*31 ’52" East 275.86 
feet; thence South 63°00'!5" East 594.81 feet; thence South 33°4124" East, 649,00 feet; thence 
South 53*07'48" East, 275.00 feet; thence East 500.00 feet; thence South 3 l°42'S4" East 523.12 
feet; thence East 1190.00 feet; thence North 31*25 , 46" West 210.95 feet; thence North 4]’55 , 43” 
West 725.83 feet; thence North 08®51'53" West 551,59 feet, thence West 665.00 feet; thence North 
75“08'05" West 838.05 feet; thence North 13°35'I0" West 617.27 feet; thence North 63°38'44“ East 
608-22 feet; thence North 15 g 56'43" East 400.41 feet to a point in the Southerly boundary of said 
Map No, 2371; thence in a general Westerly direction, along said Southerly boundary to the Point 
of Beginning. 

APN: 137-090-37-00 


C.'U»crOwo«Uksto|rt(»h„r l MS Wcwd rdcrtiljiUrea u .m ism^C«»ovcU»uMlUuAjr<wic«.ICt«s,niai»ni»Ap<.»<M.l to 


Dvacriptlotu Sui Dimgo.CA Dacuamm- r««r .DocZD 2009.589275 Ptalt 
vramr; 2 Costoentt -___ * 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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i 
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l 

I 


EXHIBIT “C"' 

ASSOCIA TION EASEMENT AREA LEGAL DP.srPTTT,™ 


Of ‘AND 100.00 FEET IN WI0TH, OVER THAT PORTION OF PARCEL 2 AS 
C ~ B “J\ C£ '™ CATE 0f COMPLIANCE, RECOROEO OECEMBER 23, i960 AS 
!J ^ 8SS ’ 3 OF OFFICIAL RECORDS. IN THE OFFICE OP THE COUNTY 
C0UNTY 8EING A PORTION OF RANCHO JOSE DEL VAU* 
PATENT 0ATED JANUARY IS, isso IN BOOK 2, PACE 73 OF PATENTS RECORDS 
5/71 m ur C ° UMTY ' 1M THE COUNTY OF SAN OIEOO, STATE OF CALIFORNIA THE 
CENTERLINE OF SAIO STRIP DESCRIBED AS FOLLOWS: 

A J * P0INT 0N ™ £ SOUTHWESTERLY LINE OF LOT 59 OF LOS TULES 
.. J L lf i THE OOUNTY OF SAN DIEGO, STATE OF CALIFORNIA ACCORDING TO 

MAP THEREOF NO. 2371. FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN 
^?££, C0<JNTY ' DECEMBER 5' W«. WHICH BEARS NORTH 62*06W WEST (RECORO 
NORTH 62*0ST6" WEST AND NORTH 62*23U7' WEST), 0.97 FEET FROM THE MOST 
0f SAJ0 L0T ' ^ P0IWT SEING A POINT ON THE CENTERLINE 
?« L ^ u C 2^?lf 3 r R ? AO ~ fi0UTE 4Z - w SHOWN ON RIGHT OF WAY PLAT NO. 37- 
LE IN THE OFFICE OF THE BUREAU OF INDIAN AFFAIRS, SACRAMENTO 
5TATI0N 2*«S.2e, AND AS DESCRJ8EO IN AN EASEMENT 
™ E UN,TE0 SPATES OF AMERICA RECORDED OCTOBER 7, 1974 AS 
,PIE/PAGE T4-25E5 1 J OF OFFICIAL RECORDS, SAID POINT BEARS SOLITH IMOTr 
WEST (RECORD). A DISTANCE OF 2980.42 FEET FROM CORNER NO, 22 OF RANCHO 
SAN JOSE Da VALLE, SAIO POINT ALSO BEING THE BEGINNING OF A NON-TANGENT 
FOOT RADIUS CURVE CONCAVE NORTHWESTERLY, A RADIAL LINE THROUGH 
SAX) POINT BEARS SOUTH 42*1758’ EAST (RECORD SOUTH 42*26T7* EAST): THENCE 
SOUTHWESTERLY ALONG THE ARC OF SAID CURVE 156.39 FEETTHRQUGHA 
CENTRAL ANGLE OF 32*3 503* TO ENGINEER'S STATON P,T, 4+21.63; THENCE SOUTH 
WEST ( REC0R0 SO'08’48' WEST), 4S.16 FEET TO ENGINEER'S STATION P.C. 
4‘69.B1, AND THE BEGINNING OF A TANGENT 500.00 FOOT RADIUS CURVE CONCAVE 
SOUTHEASTERLY; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE 
J?;1 7 / EE7 THRCUGH A CENTRAL ANGLE OF SS'LS'OO* TO ENGINEER'S STATION P T 
1£*L 7 '£ ,: ™ £NCE SOUTH 06*30'55* EAST (RECORD SOUTH 8'39T4" EAST), 178.13 
FEET TO ENGINEER'S STATION P.C, 14+05.41 AND THE BEGINNING OF A TANGENT 
P00T RADIOS CURVE CONCAVE WESTERLY; THENCE SOUTHERLY ALONG THE 
ARC OF SAID CURVE 330,39 FEET THROUGH A CENTRAL ANGLE OF 21*02'00' TO 
ENGINEER'S STATION P.T. 17*35,80; THENCE SOUTH 14’3 C05" WEST (RECORD SOUTH 
liT?’ 48 " WEST). 244.19 FEET TO ENGINEER'S STATION P.C. 19*79.99 AND THE 
BEGINNING OF A TANGENT 275.00 FOOT RADIUS CURVE CONCAVE EASTERLY; 
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE 397,09 FEET THROUGH A 
O/.^JBAL ANGIE OF 82*4400* TO ENGINEER'S STATION P.T. 23*77,08; THENCE SOUTH 
STatSL (P£E « R0 S0UTH 9ra ' ,< ’ EAST), 402.27 FEET TO ENGINEER'S 

8 ™P.C. 27*79.35 AND THE BEGINNING- OF A TANGENT 500.00 FOOT RADIUS 
^. UPVE CONCAVE SOUTHWESTERLY; THENCE SOUTHEASTERLY ALONG THE ARC OF 
5AID DU RVE 438 - B > P £ET THROUGH A CENTRAL ANGLE OF 50*f5W TO ENGINEER'S 
SjATON SC+17.36; THENCE SOUTH 17*57*55* EAST (RECORD SOUTH 16*06*14* EAST) 

UB.27 FEET TO ENGINEER'S STATION P.C. 33+93.63 AND THE BEGINNING OF A 
JANG £ WT 300.00 FOOT RADIUS CURVE CONCAVE' NORTHEASTERLY' THENCE 
3GG J^ E AS TEEU - y ALONG THE ARC OF SAID CURVE 255.03 FEET THROUGH A 

0F 48 *2Y«', THcNCE LEAVING SAID CURVE SOUTH 25*5737* WEST. 

T0 THE eE0INNIN ® ° F a tangent 200.00 foot radius curve concave 
NORTHWESTERLY; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE 
13313 FEET THROUGH A CENTRAL ANGLE OF 35W21*; THENCE SOUTH 64*0559* 



ll^ P l i ZLiTt, Di ’ 9Q ' CA ^“““P-T^.CocTO 200S.58227S P,g„ 1 1 „ 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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ISjK m£SOCWWESTSRlY LINE OF SAIO PARCEL 2 AND THE TRUE 

CONTINUING ALONG SAID UNE 230.08 FEET TO THE 
40 013 F00T HAOm CURVE CONCAVE SOUTHEASTERLY; 
re^rSfi AOON3 THE WWW CURVE 8.85 FEET THROUGH A 

' THENC£ SOUTH 61-28‘02- WEST, 282.41 FEET TO THE 
l MGBHT *».W FOOT RADIUS CURVE CONCAVE NORTHERLY; 
THENCE WESTERLY ALONG THE ARC OF SAID CURVE 487.71 FEET THROUGH A 
CEFTJRNL angle OF 55*5315*1 THENCE NORTH 82*37*42* WEST, J82.83 FEET TO THE 
BEGINNING OF A TANGENT 500.00 FOOT RADIUS CURVE CONCAVE SOUTHERLY* 
TMWICB WESTERLY ALONO THE ARC OF SAD CURVE 22 S33PEET S« 

r AN 5 £ 1 t ¥. 2 ^l!l r: rHOv ' :E n ORTH 54*25*58* WEST, 270.80 FEET TO THE 
BEGINNING OF A TANGENT 300.00 FOOT RADIUS CURVE CONCAVE NORTHERLY' 
AlW0 ^ ARC OF SAD CURVE 78 85 FEE? ThROUCH A 
CENTRAL ANGLE OF 15*14*50*; THENCE NORTH 73*12*10* WEST, 511.08 FEET TO THE 
m °° F00T RAOtUS CUWe CONCAVE NORTHEASTERLY; 
J2S£fi N 2S2?t?Sf TERLV At0NQ THE MC 0F 5/1(0 CURVE 238.35 FEET THROUGH A 
CENTRAL ANGLE OF 48*08*32"; THENCE NORTH 28*0338* WEST, 287.89 FEET TO THE 
500 ' 00 FOOT ^AC'C* CURVE CONCAVE SOUTHWESTERLY; 
THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE 108.02 FEET THROUGH A 
CENTRAL ANGLE OF 12*22*40*; THENCE NORTH 40*2518* WEST, 532.28 FEET TO THE 
SSSStW «£? A T ACCENT 500.00 FOOT RADIUS CURVE CONCAVE NORTHEASTERLY' 
THENCE NORTHWESTERLY ALONO THE ARC OF SAID CURVE 304.59 FEET THROUGH A 
ANG1 - e 0f: WM1 THENCE NORTH 05*3204* WEST, 713.02 FEET TO A 
ZSZfLSO! ™ e 50UTHER LY LINE OF STATE HIGHWAY 78 AND THE POINT OF 
TERMINUS. 

THE SIDaiNES OF SAID STRIP OF LAND TO SE PROLONGED OR SHORTENED SO AS 
™ T -®2 {M*T e EASTERLY ON THE SOUTHWESTERLY LINE OF SAID PARCEL 2 AND 
NORTHERLY ON THE SOUTHERLY LINE OF HIGHWAY 78. 



^ascription < Sa.n z?i*c/o,CA 
Pz-der t 2 Comaanti 


Poc\Meat-Ys*r,DocXD 2009.589275 
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12 of 1$ 


t 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Dvecriptlom S«n Ditgo.CA Docuatat-Yair .DocIB 2009.SB9375 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “E" 

ESTATES EAS EMENT AREA LEGAL DESCRirTION 

S '°° F£ET m WI0TH ' 0VEfi THAT PORTION OF PARCEL l AS 
OESCRI0EO IN CERTIFICATE OF COMPLIANCE, RECORDED DECEMBER 23 1983 AS 

S&S&SZX!!* 0F 0FFIClAL ^CORDS! IN THE OWCeTtW 

BFH pitpSt 0 ^/^ 0160 ? CC ’ IJ * , ’ V 8EING A PORTION OF RANCHO JOSE DEI VALLE. 
PER PATENT DATED JANUARY (8, 1880 IN BOOK 2, PAGE 13 OF PATENTS RECORDS 
° IE0 ° COUNT/, IN THE COUNTY OF SAN DIEGO. STATE OF CALIFORNIA THE 
SOUTHERLY LINE OF SAD STRIP DESCRIBED AS FOLLOWS. 

BEGINNING AT A POINT ON THE SOUTHWESTERL Y LINE OF LOT 89 OF LOS TULES 
HaITCOUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO 
WAP THEREOF NO. 2371, FILED JN THE OFFICE OF THE COUNTY RECORDER OF SAN 
PifCC COUNTY, DECEMBER 5, IMS, WHICH BEARS NORTH 62'OS'SS' WEST (RECORD 
NORTH 02W16" WEST AND NORTH 82’23‘07* WEST), 0.97 FEET FROM THE MOST 
SOUTHERLY CORNER OF SAD LOT, SAID POINT BEING A POINT ON THE CENTERLINE 
1 ROAO - 8IA ROUTE 42, AS SHOWN ON RIGHT OF WAY PLAT NO. 37- 

7-33 ON FILE IN THE OFFICE Of THE BUREAU OF INDIAN AFFAIRS, SACRAMENTO 
CALIFORNIA, AT ENGINEER'S STATION 2+83L28, AND AS DESCRIBED IN AN EASEMENT 
GRANTEO TO THE UNITED STATES OF AMERICA RECORDED OCTOBER 7 1874 « 
F1LOPAGE 74-268818 OF OFFICIAL RECORDS, SAID POINT BEARS SOUTH 1'fO'ir 
^?TJ? EC0RD)l A DISTANCE OF 2980,42 FEET FROM CORNER NO. 22 OF RANCHO 
SAN JOSE DEL VALLE SAID POINT ALSO BEINO THE BEGINNING OF A NON-TANGENT 
275 FOOT RADIUS CURVE CONCAVE NORTHWESTERLY, A RADIAL LINE THROUGH 
SA 0 POINT BEARS SOUTH <2'W EAST (RECORD SOUTH 42*28'ir EAST); THENCE 
SOUTHWESTERLY ALONG THE ARC Of SAI0 CURVE 158.39 FEET THROUGH A 
CENTRAL ANGLE OF 32'35W' TO ENGINEER'S STATION P.7,4*21.85; THENCE SOUTH 
«°J?W WEST (RECORD !0*08'46* WE3T), 48.18 FEET TO ENGINEER'S STATION P.C. 
4*69,81, AND THE BEGINNING OF A TANGENT 500.00 FOOT RADIUS CURVE CONCAVE 
SOUTHEASTERLY; THENCE SOUTHWESTERLY ALONG THE ARC OF SAIO CURVE 
757.47-FEET THROUGH A CENTRAL ANGLE OF 88’4SW TO ENGINEER'S STATION P T 
12*27.28; THENCE SOUTH 08M0W EAST (RECORD SOUTH 8*39-14- EAST), 178 13 
FEET TO ENGINEER'S STATION P,C, 14*05.41 AND THE BEGINNING OF A TANGENT 
900.00 FOOT RADIUS CURVE CONCAVE WESTERLY: THENCE SOUTHERLY ALONG THE 
ARC OF SAID CURVE 330.39 FEET THROUGH A CENTRAL ANGLE OF 21*027)0“ TO 
ENGINEER'S 3TAT10N P.T. 17*35.80; THENCE SOUTH 14*31 OS* WEST (RECORD SOUTH 
14 224IT WEST). 244.19 FEET TO ENGINEER'S STATION P.C. 19*79.89 AND THE 
BEGINNING OF A TANGENT 275.00 FOOT RADIUS CURVE CONCAVE EASTERLY' 
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE 397.09 FEET THROUGH A 
CENTRAL ANGLE OF 82V4'0C* TO ENGINEER'S STATION P,T. 23*77.03; THENCE SOUTH 
S0UTH EAST 1’ <52.27 FEET TO ENGINEER'S 

STATION P.C. 27*79.35 ANO THE BEGINNING OF A TANGENT 500.00 FOOT RADIUS 
£CWCAVE SOUTHWESTERLY; THENCE SOUTHEASTERLY ALONG THE ARC OF 
CURVE 436,51 FEET THROUGH A CENTRAL ANCLE OF 50'15W TO ENGINEER'S 
STATION 32*17 36; THENCE SOUTH 17*S7"56' EAST (RECORD SOUTH 18*06'14‘ EAST) 
STATION P.C. 33*93.83 AND THE BEGINNING OF A 
„f°°I * A0IUS CURVE CONCAVE NORTHEASTERLY;THENCE 
1112 ARC 0F SA '° CURVE 255,04 FEET THROUGH A 
?^ C 1 L£ 0F ' <®'<225■( THENCE LEAVING SAID-CURVE SOLTH ZS'STG!' WEST 
£nUr&5LJ®rP^ BEGINNING OF A TANGENT 200.00 FOOT RADIUS CURVE CONCAVE 
NORrHWESTERLn THENCE SOUTHWESTERLY ALONG THE ARC OF SAIOCURvI 
133.13 FEET THROUGH A CENTRAL ANGLE OF 35*082)*; THENCE SOUTH M’osrSB- 
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Order; 2 Commentt 


Document-Year. DocID 2009.589275 


Page, 


14 of 16 




Signed by Judge Louise DeCarl Adler April 10, 2013 
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west. <««.« Peer to the southwesterly line of said parcel z: thence 

SCXnH JJ ' 27 ' 33 ' EAST (RECORD SOUTH 33*41*24’ EAST). 20.18 TO 
THE TRUE POINT OF BEGINNING; THENCE NORTH WOS‘69* EAST, 4+4.28 FEET TO THE 
330 00 FOOT RA0IUS CUmE CONCAVE NORTHWESTERLY; 
THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE 138.10 FEET THROUGH A 
Cf^YRAL ANGLE OF JTZ838* TO THE BEGINNING OF A NON-TANGENT 320.00 FOOT 
RADIUS CURVE CONCAVE NORTHERLY, A RADIAL LINE THROUGH SAID POINT BEARS 
WE3T| THENC£ EASTERLY ALONG THE ARC OF SAID CURVE 239,18 
FEET THROUGH CENTRAL ANGLE OF 42*49-32-; THENCE NORTH 87*07-08* EAST 1S5 81 
FEET TO THE BEGINNING OF A TANGENT 280.00 FOOT RADIUS CURVE CONCAVE 
SOUTHERLY; THENCE EASTERLY ALONG THE ARC OF SAID CURVE 245,11 FEET 
THROUGH A CENTRAL ANGLE OF 60*09-19*; THENCE NORTH 23*10-39* EAST 102 10 
FEET TO THE BEGINNING OF A TANGENT 80,00 FOOT RADIUS CURVE CONCAVE 
SOUTHERLY; THENCE EASTERLY ALONG THE ARC OF SAJD CURVE 184,78 FEET 
THROUGH A CENTRAL ANGLE OF 117*W3n THENCE SOUTH 38*49'44- EAST 138.84 
FEET TO THE BEGINNING OF A TANGENT 220.00 FOOT RADIUS CURVE CONCAVE 
NORTHEASTERLY; THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE 134.14 
FEET THROUGH A CENTRAL ANGLE OF 34*58-09*; THENCE SOUTH 73*46- 54* EAST 
72.72 FEET TO THE BEGINNING OF A TANGENT 24.00 FOOT RADIUS CURVE CONCAVE 
SOUTHWESTERLY; THENCE SOUTHEASTERLY ALONG THE ARC OF SAJD CURVE Z0.81 
FEET THROUGH A CENTRAL ANGLE OF 49*40*47* TO A POINT OF REVERSE 44 00 FOOT 
RADIUS CURVE CONCAVE NORTHERLY, A RACIAL THROUOH SAJD POINT BEARS 
SOUTH B3*54-54* WEST; THENCE EASTERLY ALONG THE ARC OF SAID CURVE 101.54 
FEET THROUGH A CENTRAL ANGLE OF 132*38'57*; THENCE LEAVING 8AJD CURVE 
SOUTH 68*42*03* EAST. 4247 FEET; THENCE SOUTH W03W EAST. 891.42 FEET- 
THENCE NORTH 88*08*20* EAST, S8.70 FEET TO THE SOUTHEASTERLY LINE OF SAID 
PARCa 2 AND THE POINT OF TERMINUS. 

THE NORTHERLY UNE OF SAID STRIP OF LAND TO BE PROLONGED OR SHORTENED 
SO AS TO TERMINATE WESTERLY ON THE SOUTHWESTERLY UNE OF SAJD PARCEL 2 
AND EASTERLY ON THE SOUTHEASTERLY LINE OF SAID PARCEL 2. 



Tr7/r?YTo^T t , Di ‘ 9 °’^ 2802.582275 ,. g ., 1 S ot U 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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MAP SHOWING ESTATES EASEMENT AREA 



LOT 2 
SECTION 2S 
T. 10 S., R. 0 E. 
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RANCHO SAN 
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- v EASEMENT POR ROAD 

PURPOSES RECD. 10/07/74 
AS F/P 74-268815 O.R. 
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SAN CMEGUITO ENGINEERING, INC. 

4*07 MANCHESTER, SURE 105 
ENCIWTAS, CA. SJ034- 
RHONE; (760) 755-5525 

aw. engineering , plannjns 
land surveying 
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PORTION' OF CERTIFICATE OF- 

COUPUANCE RECO. 12/23/85 
AS F/P NO. 83-469613 OF O.R. 


INDICATES EASEMENT AREA 


SOE5I74 


description,. Sen Diego, CA Document-fear .DocID 2009.509275 
Order; 7 Comment; _ 
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Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “C” 


RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Warner Springs Ranch Resort, LLC 


QUITCLAIM DEED 


THIS QUITCLAIM DEED, made this_day of._, 2013, between WARNER 

SPRINGS RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit 

Corporation whose legal address is_ 

_ (the “ Grantor ”), and WARNER SPRINGS 

RANCH RESORT, LLC, a California limited liability company, whose legal address is_ 


(the “ Grantee ”), pursuant to that certain Sale Order entered into on_, 2013, by and 

United States Bankruptcy Court for the District of California and recorded in the Official 
Records of San Diego, California on_, 2013, as Document No._: 

WITNESSETH, that the Grantor, in exchange for the consideration as set forth in the 
Purchase Agreement, described below, the receipt and sufficiency of which are hereby 
acknowledged, has REMISED, RELEASED, sold, conveyed and quitclaimed, AND BY THESE 
PRESENTS DOES REMISE, RELEASE, SELL, CONVEY AND QUITCLAIM, unto the 
Grantee, its heirs, successors and assigns forever, all the right, title, interest, claim and demand 
which the Grantor has in and to the real property, together with improvements, if any, situated, 
lying and being in the city of San Diego, County of San Diego, State of California, legally 
described as: 

See Exhibit “A” attached hereto and incorporated herein by reference (the “ Land ”). 

TO HAVE AND TO HOLD the same, together with all and singular the appurtenances 
and privileges thereunto belonging or in anywise thereunto appertaining, and all the estate, 
rights, title, interest and claim whatsoever, of the Grantor, either in law or equity, to the only 
proper use, benefit and behoof of the Grantee, its successors and assigns forever[, subject only to 
the matters set forth on Exhibit “B” which is attached hereto and incorporated herein by this 
reference (the “ Permitted Title Exceptions ”) - to be modified as required by Title Company 
and consistent with Section lO.c. of the PSA] . The singular number shall include the plural, 
the plural and the singular, and the use of any gender shall be applicable to all genders. 

EXCEPT AS EXPRESSLY SET FORTH IN THAT CERTAIN PURCHASE AND 
SALE AGREEMENT AND ESCROW INSTRUCTION BETWEEN GRANTOR AND 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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GRANTEE, DATED AS OF DECEMBER 2012 (THE “ PURCHASE AGREEMENT ”), 
THE SALE OF THE LAND IS MADE ON AN “AS IS,” “WHERE IS” AND “WITH ALL 
FAULTS” BASIS, AND THE PROVISIONS OF SECTION 9 OF THE PURCHASE 
AGREEMENT ARE INCORPORATED HEREIN BY REFERENCE AS IF FULLY SET 
FORTH HEREIN. 


IN WITNESS WHEREOF, Grantor has executed this deed on the date set forth above. 

GRANTOR: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION 

A California Non-Profit Mutual Benefit 
Corporation 


By: _ 

Kang Won Lee, on behalf of 
Board of Directors 


STATE OF CALIFORNIA ) 

) ss. 

COUNTY OF SAN DIEGO ) 

On __, 2013, before me,_, a Notary Public, personally appeared 

_, who proved to me on the basis of satisfactory evidence to be the person(s) 

whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

Witness my hand and official seal. 

Signature_ 

Notary Public 


(Seal) 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “D” 

BILL OF SALE 


STATE OF CALIFORNIA § 

§ KNOW AFF MEN BY THESE PRESENTS: 

COUNTY OF SAN DIEGO § 


THIS BILL OF SALE is made by the undersigned, WARNER SPRINGS 
RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“ Seller ”), in favor of WARNER SPRINGS RANCH RESORT, a California limited liability 
company (“ Buyer ”). Seller and Buyer may be individually referred to herein as a “ Party ” or 
collectively referred to herein as “ Parties .” 

WHEREAS, this Bill of Sale is being entered into pursuant to and in accordance with that 

certain Purchase and Sale Agreement and Escrow Instructions, dated__, 2012, by and 

between Seller and Buyer (as amended and assigned, the “ Purchase Agreement ”). Capitalized 
terms used herein without definition shall have the meaning given to such terms in the Purchase 
Agreement; and 

WHEREAS, Seller has of even date herewith conveyed to Buyer the Property; and 

WHEREAS, pursuant to the Purchase Agreement, Seller is to sell, convey, and transfer to 
Buyer, by bill of sale, all of Seller’s right, title and interest in and to the Personal Property. 

NOW, THEREFORE, subject to and in accordance with the Purchase Agreement, and in 
exchange for the consideration as set forth in the above described Purchase Agreement and of 
the premises, and of other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Seller has GIVEN, GRANTED, CONVEYED, ASSIGNED, 
TRANSFERRED, BARGAINED, SOLD, REMISED, RELEASED, ALIENATED, SET OVER, 
and CONFIRMED, and by these presents does GIVE, GRANT, CONVEY, ASSIGN, 
TRANSFER, BARGAIN, SELL, REMISE, RELEASE, ALIENATE, SET OVER, and 
CONFIRM unto Buyer, its successors and assigns, forever, as an entirety, without representation 
or warranty, all of Seller’s right, title, and interest in and to all of the Personal Property (subject 
to the Leases, as applicable). 

PROVIDED, HOWEVER, that nothing herein shall be deemed to constitute an 
assignment or an attempt to assign the Personal Property or any licenses, franchises, permits, and 
other governmental authorizations held by Seller relating to the Property or used by Seller in 
connection with the operation and management of the Property which are not permitted to be 
assigned by any federal, state, or local governmental or quasi-governmental authority, and if any 
such license, franchise, permit, or other governmental authorization may not be fully assignable 
except with the approval of any federal, state, or local governmental or quasi-governmental 
authority, then assignment shall occur only upon obtaining such approval. 

TO HAVE AND TO HOLD all of Seller’s interest in the Personal Property unto Buyer, 
its successors and assigns forever. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXCEPT AS EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT, THE 
SALE OF THE PERSONAL PROPERTY IS MADE ON AN “AS IS”, “WHERE IS” AND 
“WITH ALL FAULTS” BASIS (INCLUDING, WITHOUT LIMITATION, ANY AND ALL 
OTHER WARRANTIES WHATSOEVER CONTAINED IN OR CREATED UNDER THE 
UNIFORM COMMERCIAL CODE IN EFFECT IN CALIFORNIA OR ANY OTHER 
JURISDICTION WHOSE LAW MAY BE APPLICABLE TO THE CONSTRUCTION OR 
ENFORCEMENT OF THE PURCHASE AGREEMENT OR THIS INSTRUMENT), AND THE 
PROVISIONS OF SECTION 9 OF THE PURCHASE AGREEMENT ARE INCORPORATED 
HEREIN BY REFERENCE AS IF FULLY SET FORTH HEREIN. 


This Bill of Sale may be executed in one or more identical counterparts, each of which 
such counterpart shall be deemed an original for all purposes and all such counterparts 
collectively consisting of one such Bill of Sale. 

IN WITNESS WHEREOF, Seller and Buyer have caused this Bill of Sale to be executed 
by a duly authorized officer of each such entity this_day of_, 2013. 

SELLER: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By: 


Kang Won Lee, on behalf of 
Board of Directors 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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STATE OF CALIFORNIA ) 

) ss. 

COUNTY OF SAN DIEGO ) 

On_, 2013, before me,_, a Notary Public, personally appeared 

_, who proved to me on the basis of satisfactory evidence to be the 

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

Witness my hand and official seal. 

Signature_ 

Notary Public 


(Seal) 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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BUYER: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


STATE OF CALIFORNIA ) 

) ss. 

COUNTY OF SAN DIEGO ) 

On __2013, before me,_, a Notary Public, personally appeared 

_., who proved to me on the basis of satisfactory evidence to be the 

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

Witness my hand and official seal. 

Signature_ 

Notary Public 


(Seal) 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “E” 

ASSIGNMENT AND ASSUMPTION OF ASSUMED LEASES 


THIS ASSIGNMENT AND ASSUMPTION OF LEASES (“Assignment”), is made and 

entered into effective the_day of_, 2013, by and between WARNER SPRINGS 

RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“Assignor”), and WARNER SPRINGS RANCH RESORT, a California limited liability 
company, (“ Assignee ”), both of whom may be referred to herein as the “ Parties ” and each of 
whom may be referred to herein as a “ Party .” 

RECITALS 


A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated December_, 2012 (as amended and assigned, the “ Purchase 

Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in this 
Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

B. This Assignment is made pursuant to, as required by, and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties hereto agree as follows: 

1. Assignment of Leases . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignor hereby assigns, transfers, conveys and delivers to Assignee, and 
Assignee hereby accepts the assignment of, all of Assignor’s right, title and interest in, to and under 
the Leases, all as listed or described on the attached Exhibit “A,” attached hereto and incorporated 
herein by reference (the “ Assumed Leases ”). Notwithstanding the foregoing, the term “Assumed 
Leases” shall not include the Excluded Property and the Excluded Liabilities. 

2. Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to perform and to be bound by all of 
the terms, covenants, conditions and obligations imposed upon the lessor or landlord under the 
Assumed Leases accruing on or after the Closing. 

3. Governing Law; Jurisdiction and Venue . This Assignment shall be governed by 
the laws of the State of California. The proper venue for any claims, causes of action or other 
proceedings concerning this Assignment shall be in the Bankruptcy Court. 

4. Attorneys’ Fees . In the event of any legal action between Assignor and Assignee 
arising out of or in connection with this Assignment, the prevailing party shall be entitled to recover 
from the other party reasonable attorneys’ fees and costs of suit. 

5. Binding Effect / No Third-Party Benefits . This Assignment and the terms and 
provisions hereof shall inure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns whenever the context so requires or permits. This Assignment is 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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for the sole and exclusive benefit of the parties hereto and their respective successors and permitted 
assigns, and no third party is intended to or shall have any rights hereunder. 

6. Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Assumed Leases 
hereby assigned, and incorporates all prior agreements and understandings of the parties hereto. 

7. Invalidity . If any part or provision of this Assignment is declared invalid by a 
court of competent jurisdiction, this Assignment shall be construed as if such part or provision did 
not exist, and the balance hereof shall be given full effect. 

8. Counterparts . This Assignment may be executed in counterparts, each of which 
shall constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the Parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRING RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “A” 

To 

Assignment and Assumption of Assumed Leases 


Assumed Leases 


1. Lease dated June 9, 1995, between Warner Springs Ranchowners Association, as Lessor, 
and Warner Unified School District, as Lessee, recorded with the San Diego County Recorder on 
August 2, 1995, as Document No. 1995-332639, and as amended. 

2. Lease dated November 1, 2000 between Warner Springs Ranchowners Association, as 
Landlord, and Air Touch Cellular dba Verizon Wireless, as Tenant, recorded with the San Diego 
County Recorder on December 19, 2000, as Document No. 2000-690417, and as amended. 

3. Lease dated September 1, 2005, between Warner Springs Ranchowners Association, as 
Lessor, and Vista Towers, LLC, as Lessee, with the San Diego County Recorder on November 6, 
2009, as Document No. 2009-0623076, and as amended. 

4. Ground Lease effective September 1, 2008, between Warner Springs Ranchowners 
Association, as Landlord, and United States Postal Service, as Tenant. 


Assumed License 


License Agreement dated June 9, 1995, between Warner Unified School District (“WUSD”), as 
Licensor, and Warner Springs Ranchowners Association (“WSRA”), as Licensee, whereby 
WUSD granted WSRA the right to use a portion of the WUSD Property for the purposes of 
“establishing and maintaining equestrian trails for recreation purposes” (as depicted on Exhibit I 
to License Agreement), recorded with the San Diego County Recorder on August 2, 1995, as 
Document No. 1995-332639. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “G” 

ASSIGNMENT AND ASSUMPTION OF PERMITS 

THIS ASSIGNMENT AND ASSUMPTION OF PERMITS (“ Assignment ”'), is made and 

entered into effective the_day of_, 2013, by and between WARNER SPRINGS 

RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“Assignor”), and WARNER SPRINGS RANCH RESORT, a California limited liability 
company, (“ Assignee ”), both of whom may be referred to herein as the “ Parties ” and each of 
whom may be referred to herein as a “ Party .” 

RECITALS 


C. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated December_, 2012 (as amended and assigned, the “ Purchase 

Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in this 
Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

D. This Assignment is made pursuant to, as required by, and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties hereto agree as follows: 

1. Assignment of Permits . Subject to the provisions of the Purchase Agreement, effective 
as of the Closing, Assignor hereby assigns, transfers, conveys and delivers to Assignee, and 
Assignee hereby accepts the assignment of, all of Assignor’s right, title and interest in, to and under 
the Permits, all as listed or described on the attached Exhibit “A,” attached hereto and incorporated 
herein by reference (the “ Assumed Permits ”) to the extent the same are active and transferable. 
Notwithstanding the foregoing, the term “Assumed Permits” shall not include the Excluded Property 
and the Excluded Liabilities. 

2. Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to perform and to be bound by all of 
the terms, covenants, conditions and obligations imposed upon the lessor or landlord under the 
Assumed Leases accruing on or after the Closing. 

3. Governing Law; Jurisdiction and Venue . This Assignment shall be governed by the laws 
of the State of California. The proper venue for any claims, causes of action or other proceedings 
concerning this Assignment shall be in the Bankruptcy Court. 

4. Attorneys’ Fees . In the event of any legal action between Assignor and Assignee arising 
out of or in connection with this Assignment, the prevailing party shall be entitled to recover from 
the other party reasonable attorneys’ fees and costs of suit. 

5. Binding Effect / No Third-Party Benefits . This Assignment and the terms and provisions 
hereof shall inure to the benefit of and be binding upon the parties hereto and their respective 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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successors and assigns whenever the context so requires or permits. This Assignment is for the sole 
and exclusive benefit of the parties hereto and their respective successors and permitted assigns, and 
no third party is intended to or shall have any rights hereunder. 

6. Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Assumed 
Permits hereby assigned, and incorporates all prior agreements and understandings of the parties 
hereto. 


7. Invalidity . If any part or provision of this Assignment is declared invalid by a court of 
competent jurisdiction, this Assignment shall be construed as if such part or provision did not exist, 
and the balance hereof shall be given full effect. 

8. Counterparts . This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the Parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRING RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “A” 

To 

Assignment and Assumption of Permits 
To the extent they are active and transferrable: 

LICENSES : 

Cara Enterprises FCC system license 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 41 235365 - On Sale Beer and 
Wine - Eating Place 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 58 235366 - Caterer Permit 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 47 235366 - On Sale General 
Eating Place 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 20 360621 - Off Sale Beer and 
Wine 

PERMITS 


State of California (Board of Equalization) lead poisoning fee 
State of California (Board of Equalization) environmental fee 

Dept of Industrial Relations (State of California Cal/OSHA based on Workers' Comp/payroll) 

Dept, of Industrial Relations (State of California Cal/DOSH, pressure vessel unit) propane tanks & air pressure tank 
County of San Diego Agricultural water quality registration (37SW1213-01) 

County of San Diego general hazardous materials permit HK07-104991 

State Water Resources Control Board annual permit CA water Code (spring water released) 

City of San Diego trucked industrial waster generator permit 

Valley Crest pays for: County of San Diego Air Pollution (greens maintenance) #931043 

County of San Diego - small water system health permit (LSWS-380959) - Inactive 

Motion Picture licensing #12534680 - Closed 

ASCAP (Music/Entertainment Licensing) Acct. #500609343 - Closed 

County of San Diego Agricultural Weights and Measures (POS system permit - gas station cert 2361) - Closed 
County of San Diego Air Pollution (gas station tanks) 2006-030256 (Permit fees paid 6/20/12 - Inactive) 

County of San Diego Limited item hazardous materials permit (sodium hydro chloride) - Closed 
County of San Diego food facility health permit - Closed 

County of San Diego public pool 1 or more permit FR00-396338 (Fees paid/inactive) 

SESAC (music/entertainment licensing) - Closed 

State of California employee housing permit - (no employees in housing) 

California Board of Equalization cigarette and tobacco license #LRQET 91-249549 - Closed 

Any and all permit(s) (including but not limited to the permit dated June 4, 1991) or license(s) as may be affected or 
appropriate or necessary regarding the airport facility and transfer of rights to same to Buyer. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “H” 

ASSIGNMENT OF INTANGIBLES 

THIS ASSIGNMENT OF INTANGIBLES (“ Assignment ”) is made and entered into 

effective as of the _ day of _, 2013, by and between WARNER SPRINGS 

RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“ Assignor ”), and WARNER SPRINGS RANCH RESORT, a California limited liability 
company (“ Assignee ”). 

RECITALS 

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated as of December_, 2012 to time (as amended and assigned, the 

“ Purchase Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in 
this Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

B. This Assignment is made pursuant to, as required by and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, Assignor and Assignee hereby agree as follows: 

Assignment of Intangibles . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignor hereby assigns, transfers, sets over and delivers to Assignee, 
without representation or warranty of any kind, all of Assignor’s right, title and interest, if any, in 
and to all Intangibles (collectively, the “ Assigned Property ). Notwithstanding the foregoing, the 
term “Assigned Property” shall not include the Excluded Property or the Excluded Liabilities. 

Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to (i) perform all of the 
obligations, terms and covenants of Assignor under and with respect to the Assigned Property, 
which obligations, terms and covenants accrue on or after the Closing, and (ii) be responsible for, 
and pay all costs related to, obtaining any required consent to the assignment and transfer of the 
Assigned Property. 

Governing Law; Jurisdiction and Venue . This Assignment shall be governed by the laws 
of the State of California. The proper venue for any claims, causes of action or other 
proceedings concerning this Assignment shall be in the Bankruptcy Court. 

Attorneys’ Fees . In the event of any legal action between Assignor and Assignee arising 
out of or in connection with this Assignment, the prevailing party shall be entitled to recover 
from the other party reasonable attorneys’ fees and costs of suit. 

Binding Effect / No Third-Party Benefits . This Assignment and the terms and provisions 
hereof shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns whenever the context so requires or permits. This Assignment is for the 
sole and exclusive benefit of the parties hereto and their respective successors and permitted 
assigns, and no third party is intended to or shall have any rights hereunder. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Entitlements 
hereby assigned, and incorporates all prior agreements and understandings of the parties hereto. 

Invalidity . If any part or provision of this Assignment is declared invalid by a court of 
competent jurisdiction, this Assignment shall be construed as if such part or provision did not 
exist, and the balance hereof shall be given full effect. 

Counterparts . This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “I” 

ASSIGNMENT OF ENTITLEMENTS 

THIS ASSIGNMENT OF ENTITLEMENTS (“ Assignment ”) is made and entered into 

effective as of the _ day of _, 2013, by and between WARNER SPRINGS 

RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“ Assignor ”), and WARNER SPRINGS RANCH RESORT, a California limited liability 
company (“ Assignee ”). 

RECITALS 

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated as of December_, 2012 to time (as amended and assigned, the 

“ Purchase Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in 
this Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

B. This Assignment is made pursuant to, as required by and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, Assignor and Assignee hereby agree as follows: 

Assignment of Entitlements . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignor hereby assigns, transfers, sets over and delivers to Assignee, 
without representation or warranty of any kind, all of Assignor’s right, title and interest, if any, in 
and to all Entitlements (collectively, the “ Assigned Property ). Notwithstanding the foregoing, 
the term “Assigned Property” shall not include the Excluded Property or the Excluded 
Liabilities. 

Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to (i) perform all of the 
obligations, terms and covenants of Assignor under and with respect to the Assigned Property, 
which obligations, terms and covenants accrue on or after the Closing, and (ii) be responsible for, 
and pay all costs related to, obtaining any required consent to the assignment and transfer of the 
Assigned Property. 

Governing Law; Jurisdiction and Venue . This Assignment shall be governed by the laws 
of the State of California. The proper venue for any claims, causes of action or other 
proceedings concerning this Assignment shall be in the Bankruptcy Court. 

Attorneys’ Fees . In the event of any legal action between Assignor and Assignee arising 
out of or in connection with this Assignment, the prevailing party shall be entitled to recover 
from the other party reasonable attorneys’ fees and costs of suit. 

Binding Effect / No Third-Party Benefits . This Assignment and the terms and provisions 
hereof shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns whenever the context so requires or permits. This Assignment is for the 
sole and exclusive benefit of the parties hereto and their respective successors and permitted 
assigns, and no third party is intended to or shall have any rights hereunder. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Entitlements 
hereby assigned, and incorporates all prior agreements and understandings of the parties hereto. 

Invalidity . If any part or provision of this Assignment is declared invalid by a court of 
competent jurisdiction, this Assignment shall be construed as if such part or provision did not 
exist, and the balance hereof shall be given full effect. 

Counterparts . This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “T” 

ASSIGNMENT OF TRADENAMES AND TRADEMARKS 


THIS ASSIGNMENT OF TRADE NAMES AND TRADEMARKS (this “ Assignment ”), 

is made and entered into effective as of the _ day of_, 2013, by and between 

WARNER SPRINGS RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation (“Assignor”), and WARNER SPRINGS RANCH RESORT, a California 
limited liability company, (“ Assignee ”). 


RECITALS 

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated as of December_, 2012 to time (as amended and assigned, the 

“ Purchase Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in 
this Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

B. This Assignment is made pursuant to, as required by and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, Assignor and Assignee hereby agree as follows: 

Assignment of Tradenames and Trademarks . Subject to the provisions of the Purchase 
Agreement, effective as of the Closing, Assignor hereby assigns, transfers, sets over and delivers 
to Assignee, without representation or warranty of any kind, all of Assignor’s right, title and 
interest, if any, in and to all Tradenames and Trademarks (collectively, the “ Assigned Property) . 
Notwithstanding the foregoing, the term “Assigned Property” shall not include the Excluded 
Property or the Excluded Liabilities. 

Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to (i) perform all of the 
obligations, terms and covenants of Assignor under and with respect to the Assigned Property, 
which obligations, terms and covenants accrue on or after the Closing, and (ii) be responsible for, 
and pay all costs related to, obtaining any required consent to the assignment and transfer of the 
Assigned Property. 

Governing Law; Jurisdiction and Venue . This Assignment shall be governed by the laws 
of the State of California. The proper venue for any claims, causes of action or other 
proceedings concerning this Assignment shall be in the Bankruptcy Court. 

Attorneys’ Fees . In the event of any legal action between Assignor and Assignee arising 
out of or in connection with this Assignment, the prevailing party shall be entitled to recover 
from the other party reasonable attorneys’ fees and costs of suit. 

Binding Effect / No Third-Party Benefits . This Assignment and the terms and provisions 
hereof shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns whenever the context so requires or permits. This Assignment is for the 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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sole and exclusive benefit of the parties hereto and their respective successors and permitted 
assigns, and no third party is intended to or shall have any rights hereunder. 

Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Entitlements 
hereby assigned, and incorporates all prior agreements and understandings of the parties hereto. 

Invalidity . If any part or provision of this Assignment is declared invalid by a court of 
competent jurisdiction, this Assignment shall be construed as if such part or provision did not 
exist, and the balance hereof shall be given full effect. 

Counterparts . This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “K” 

ASSIGNMENT OF IP 

THIS ASSIGNMENT OF IP (“Assignment”) is made and entered into effective as of the 

_ day of _, 2013, by and between WARNER SPRINGS RANCHOWNERS 

ASSOCIATION, a California Non-Profit Mutual Benefit Corporation (“ Assignor ”), and 
WARNER SPRINGS RANCH RESORT, a California limited liability company (“ Assignee ”). 

RECITALS 

A. Assignor and Assignee are parties to that certain Purchase and Sale Agreement 

and Escrow Instructions, dated as of December_, 2012 to time (as amended and assigned, the 

“ Purchase Agreement ”). Unless otherwise expressly provided herein, capitalized terms used in 
this Assignment shall have the meaning ascribed to such terms in the Purchase Agreement. 

B. This Assignment is made pursuant to, as required by and subject to the terms and 
conditions of the Purchase Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, Assignor and Assignee hereby agree as follows: 

Assignment of IP . Subject to the provisions of the Purchase Agreement, effective as of 
the Closing, Assignor hereby assigns, transfers, sets over and delivers to Assignee, without 
representation or warranty of any kind, all of Assignor’s right, title and interest, if any, in and to 
all IP (collectively, the “ Assigned Property) . Notwithstanding the foregoing, the term “Assigned 
Property” shall not include the Excluded Property or the Excluded Liabilities. 

Assumption of Obligations . Subject to the provisions of the Purchase Agreement, 
effective as of the Closing, Assignee hereby assumes and agrees to (i) perform all of the 
obligations, terms and covenants of Assignor under and with respect to the Assigned Property, 
which obligations, terms and covenants accrue on or after the Closing, and (ii) be responsible for, 
and pay all costs related to, obtaining any required consent to the assignment and transfer of the 
Assigned Property. 

Governing Law; Jurisdiction and Venue . This Assignment shall be governed by the laws 
of the State of California. The proper venue for any claims, causes of action or other 
proceedings concerning this Assignment shall be in the Bankruptcy Court. 

Attorneys’ Fees . In the event of any legal action between Assignor and Assignee arising 
out of or in connection with this Assignment, the prevailing party shall be entitled to recover 
from the other party reasonable attorneys’ fees and costs of suit. 

Binding Effect / No Third-Party Benefits . This Assignment and the terms and provisions 
hereof shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns whenever the context so requires or permits. This Assignment is for the 
sole and exclusive benefit of the parties hereto and their respective successors and permitted 
assigns, and no third party is intended to or shall have any rights hereunder. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Entire Agreement . This Assignment and the Purchase Agreement are the entire 
agreement between the parties (and/or their respective affiliates) with respect to the Entitlements 
hereby assigned, and incorporates all prior agreements and understandings of the parties hereto. 

Invalidity . If any part or provision of this Assignment is declared invalid by a court of 
competent jurisdiction, this Assignment shall be construed as if such part or provision did not 
exist, and the balance hereof shall be given full effect. 

Counterparts . This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which together shall constitute one and the same agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
date first above written. 


ASSIGNOR: 

WARNER SPRINGS RANCHOWNERS 
ASSOCIATION, a California Non-Profit Mutual 
Benefit Corporation 


By:_ 

Kang Won Lee, on behalf of 
Board of Directors 

ASSIGNEE: 

WARNER SPRINGS RANCH RESORT, a 
California limited liability company 


By: _ 

William H. McWethy, Jr. 
Managing Member 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “L” 

SECTION 1445 AFFIDAVIT 


The undersigned, being duly sworn, hereby deposes, certifies and states on oath as 
follows: 

That the undersigned, KANG WON LEE., is duly authorized to execute this Certificate 
of Non-Foreign Status in his representative capacity on behalf of WARNER SPRINGS 
RANCHOWNERS ASSOCIATION, a California Non-Profit Mutual Benefit Corporation 
(“ Transferor ”); 

That the principal place of business, principal office and chief executive office of the 
Transferor is_, ___, California_. 

That the Transferor is not a “foreign corporation,” “foreign partnership,” “foreign trust,” 
or “foreign estate,” as such terms are defined in the United States Internal Revenue Code of 
1986, as amended (the “ Code ”), and Regulations promulgated thereunder, and is not otherwise a 
“foreign person,” as defined in Section 1445 of the Code; 

That the Transferor’s United States taxpayer identification number (Employer 
Identification Number) is: _. 

That the undersigned is making this Certificate of Non-Foreign Status pursuant to the 
provisions of Section 1445 of the Code in connection with the sale of the real property described 
on Exhibit “A,” attached hereto and incorporated herein by reference, by the Transferor to 
WARNER SPRINGS RANCH RESORT, a California limited liability company (“ Transferee ”), 
which sale constitutes the disposition by the Transferor of a United States real property interest, 
for the purpose of establishing that the Transferee is not required to withhold tax pursuant to 
Section 1445 of the Code in connection with such disposition; and 

That the undersigned acknowledges that this Certificate of Non-Foreign Status may be 
disclosed to the Internal Revenue Service and any other applicable governmental authorities by 
the Transferee, that this Certificate of Non-Foreign Status is made under penalty of perjury, and 
that any false statement made herein could be punished by fine, imprisonment, or both. 

Under penalty of perjury, I declare that I have examined the foregoing Certificate of Non- 
Foreign Status and I hereby certify that it is true, correct and complete. 


KANG WON LEE, on behalf of Board of Directors 
of WARNER SPRINGS RANCHOWNERS 
ASSOCIATION 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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STATE OF CALIFORNIA ) 

) ss. 

COUNTY OF SAN DIEGO ) 

On __2013 before me, _, a Notary Public, personally appeared 

_, who proved to me on the basis of satisfactory evidence to be the person(s) 

whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

Witness my hand and official seal. 

Signature_ 

Notary Public 


(Seal) 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “M” 

CALIFORNIA WITHHOLDING EXEMPTION CERTIFICATE 

FORM 593-C 
SEE ATTACHED 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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2012 Real Estate Withholding Certificate 


CALIFORNIA FORM 


593-C 


Part I - Seiler's Information 


iName ... 

SSN or ITIN 

Spouse SrROP s name (if jointly owned) 

Spouse's/RDP's SSN or ITIN (if jointly owned) 

Address (suite, room, PO Box, or PMB no.) 

D FEIN □ CA Corp no. □ SOS file no. 

Lily .. 

State 

ZIP Code 


Ownership percentage 
% 


(See^! n e^y-tiite^n ote s unhe^n^ucUns)' 11 PafIlal wllhholll ' ,,t B,Bm l |litin ' cbsck 8,1 bo xej that apply Ip the property being sola or transferred. 


Part II - Certifications which fully exempt the sale from withholding: 

1. D The property qualities as the seller's (or decedent's, il sold by the decedent's estate) principal residence within the meaning ol Internal Revenue Code 

(IRC) Section 121 . 

2 . □ The seller (or decedent, II sold Oy the decadent's estate) last used the property as the seller's (decedent's) principal residence within the meaning ol 

IRC Section 121 without regard to Ihe two-year time period 

3. □ The seller has a loss or zero gain lor California income lax purposes on this sale. To check this box you musl complete form 593-E, Real Estate 

Witholding-Computation ol Estimated Gain or loss, and have a toss or aero gain on line 16. 

4. □ The property is being compulsorily or involuntarily converted and the seller intends to acquire properly that is similar or related in service oi use to quality tor 

nonrecognition ot gam tor California income lax purposes under IRC Section 1033. 

5. I I The transfer qualifies tor nonrecognition treatment under IRC Section 351 (transfer to a corporation controlled by the transferor) or IRC Section 721 (contribution 

to a partnership in exchange lor a partnership interest). 

6. □ The seller is a corporation (or a limited liability company (LLC) classified as a corporation lor federal and California income lax purposes) that is either qualified 

through the California Secretary ot State (SOS) or has a permanent place of business in California. 

7. □ The seller is a California partnership or a partnership qualified to do business in California (or an UC that is classified as a partnership lor federal and California 

income tax purposes and Is not a single member UC that is disregarded tor federal and California income lax purposes). If this box is checked, the partnership or 
UC must stiil withhold on nonresident partners or members. 

8. □ The seller is a tax-exempt entity under California or federal law. 

9. t J The seller is an insurance company, individual retirement account, qualified pension/prolit sharing plan, or charitable remainder trust 


Part III - Certifications thal may partially or fully exempl the sale from withholding: 

Real Estate Escrow Person (REEP): See instructions lor amounts to withhold. 

10. U The transfer qualifies as a simultaneous tike-kind exchange within the meaning ot IRC Section 1031. 

11. D The transfer qualities as a deterred like-kind exchange within the meaning ol IRC Section 1031. 

12. □ The transfer of this property is an installment sale where the buyer is required to withhold on Ihe principal portion ol each installment payment Copies pi 

Form 593-t, Real Estate Withholding Installment Sale Acknowledgement, and the promissory note are attached. 


Part IV -Seller's Signature 


,n?5m P »hf * l, 11 i e hl 0 !H Per|Uri '' ce,,ify !t,al lhe in, ormatron provided above is. to the best ol my knowledge, true and correct. It conditions change I will promptly 

"* h n Wh r T' unde /,? tand ' h ? , ,he franchlse Tax Board ™ y review r8levant ««« bocum "ms to ensure withholding comp lance d,M c mpWng 
this form does not exempt me from tiling a California income or franchise tax return to report this sale. v " 

. .. Dale_ 


Seller's Name and Title. 
Spouse's/RDP's Name_ 


Please verify thal the SSN or ITIN listed above In Part I ot this form is correct. 


_ Seller's Signature_ 

. Spouse's/RDP's Signature 


Date. 


^ eller: II you checked any box in Part It, you are exempt Irom real estate withholding. 

If you checked any box In Patl lit. you may qualify for a partial or complete withholding exemption. 

II you did not check any box in Part II or Part III, the withholding will be 3V3% (.0333) ot the total sales price or Ihe optional gain on sale withholding amounl 
certified by seller on Form 593, Real Estate Withholding Tax Statement. 

II you are withheld upon, the withholding agent should give you one copy ot Form 593. Attach a copy lo the lower front of your California income tax return and 
make a copy lor your records. 

Keep form 593-C for live years following the close of Ihe transaclion. Vou must furnish the form lo Ihe Franchise Tax Board upon request. 


For Privacy Notice, get form FTB 1131. 


7131123 


Form 593-C C 2 2011 | 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “N” 


BURN ASH SITE AND THE AIRPORT DUMP SITE 


Bum Dump Site 

The Warner Springs Ranch (WSR) Burn Dump site is located south of Highway 79, 
approximately one mile northwest of the community of Warner Springs along the northern 
(right) banks of Arroyo Canada Agua Caliente, which is tributary to Agua Caliente Creek about 
1000 feet downstream. Wastes are generally visible for approximately 750 feet along the right 
bank and bottom sediments of the Arroyo. Wastes on the bank areas are thinly covered by soils, 
some of which has sloughed off from the top adjacent terrace areas. Historical erosion of dump 
has resulted in transport of visible wastes several hundred feet downstream of the dump 
boundaries. 

Wastes on the flat terrace areas are covered by 0.5 to 1.5 ft. topsoil, mixed with decomposed 
granite. There are two waste prisms; the western and eastern dump areas. They are separated by 
about 100 lineal ft. of native soil. The western dump area is about 270 ft. long by 65 ft. wide and 
contains approximately 2,800 cubic yards of waste. The eastern dump area is 310 ft. long by 50 
to 85 ft. wide and contains about 3,200 cubic yards of waste. The western dump area is about 0.5 
acres and the eastern dump area is 0.6 acres, for a total of over 1.4 acres. This includes the native 
soil between the two areas. 

There is sparse native vegetation growing on the native soil. There are several large native trees 
on the site, but no native grasses. There are no active signs of erosion or geomorphic process 
active in the arroyo stream channel. This stream has mostly very low flows and a dam upstream 
in the golf course area that controls the winter higher flows. 

This site is subject to a Notice and Order (Compliance Order) No. 10-01, dated February 19, 
2010, issued by the County of San Diego Solid Waste Local Enforcement Agency. 


Airport Dump Site 

This site is adjacent to the burn dump, west about 0.2 miles at a private airfield operation. There 
have not been investigations at this site, but it appears to have been used for inert debris. This 
site is approximately one acre with waste depths of 2 to 3 ft. below land surface. There has been 
no reported activities of illegal dumping at either of these sites, which have been inspected 
quarterly for about 10 years by the local enforcement agency staff. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “Q” 

ALLOCATION OL PURCHASE PRICE 


Category% 

Land, Etal 15 

Site & Landscape 10 

Buildings 25 

Wastewater Systems, Wells and Tanks 10 

Mineral Spa 5 

Personal Property 15 

Goodwill, IP & Intangibles 5 

Other 10 

Greens, Tees & Irrigation System _5_ 

100 % 


$ 


$ 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “P” 

Warner Springs Ranch Resort, LLC 
PREFERENTIAL SOCIAL AND GOLF MEMBERSHIP 


Owners of UDIs who are current in the payment of dues at least one month prior to the close of 
escrow will be entitled to the following Preferred Social and Golf Privilege memberships if they so 
elect. 

Membership Program A 

UDI holder, his or her spouse, and his or her minor children under 21 years of age (related by 
blood or adoption) has the right to use the facilities of Warner Springs Ranch Resort, on the most 
favorable rates and terms offered to the general public. This Membership Program will be offered 
for a term of 25 years following the close of escrow. No annual fee or monthly payment will be 
required for this program. 

Optionally: 

Membership Program B 

If the UDI holder so elects, he or she can purchase a non-equity membership in the Warner Springs 
Ranch Resort, allowing use of the Resort’s facilities as described below. This Membership Program 
will be offered for a term of 25 years following the close of escrow. These memberships will entitle 
the UDI holder, his or her spouse, and his or her minor children, to use the Resort’s facilities and 
be included in a Membership Program that permits at least the following: 

^Unlimited access to pools, tennis courts, airport use, special entertainment events, and 
backcountry trails. 

^Unlimited free golf. (Cart fee required.) 

*50% off room rates for member and family staying with member (first preference, space 
available). 

*10% off Food and Beverage. 

*Discounts on boarding Horses at the Equestrian Center. 

*Discounts on room rates for guests (space available). 

*Other benefits as determined by Warner Springs Ranch Resort, LLC. 

Each UDI holder electing Program B shall be allowed to designate 2 adults and qualified children 
under 21 years of age (related by blood or adoption) as the persons entitled by the Membership to 
use the Resort’s facilities (Designated Users). Further, members will be allowed to have up to 6 
guests per day. 

The initial annual fee for Membership Program B will be $400 per year for the membership and a 
monthly payment of $250. (The yearly fee and monthly payment will be set annually and may be 
adjusted for inflation.) 

Note: Both Membership Programs will be subject to the Rules and Regulations established by 
Warner Springs Ranch Resort, LLC. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT “0” 


OFFICER’S CERTIFICATE OF ADOPTION 


See Attached 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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EXHIBIT "0" 


OFFICER’S CERTIFICATE OF ADOPTION 


The undersigned does hereby certify that: 

1. I am the President of Warner Springs Ranchowners Association, a California 
nonprofit mutual benefit corporation (the “Corporation”); and 

2. The following resolutions were duly adopted by a unanimous vote of the Board of 
Directors of the Corporation at meeting of the Board of Directors on Tuesday, December 18, 
2012 at which a quorum of the Board of Directors was present. Such resolutions have not been 
amended or rescinded and continue in full force and effect on and as of the date hereof: 

WHEREAS, the Board of Directors of the Warner Springs Ranchowners 
Association, a California nonprofit mutual benefit corporation (the 
“Association”) has determined that it is in the best interests of the Association 
and its members for the Association to enter into an agreement for the sale of 
substantially all of the assets of the Association and the real property owned 
by its members (the “Ranch”), on terms and conditions consistent with the 
form of Purchase and Sale Agreement and Escrow Instructions between the 
Association (for itself and on behalf of its members) as “Seller” and Warner 
Springs Ranch Resort, LLC, a California limited liability company, as 
“Buyer,” as presented to this meeting (the “Sale Agreement"; 

NOW, THEREFORE, BE IT RESOLVED, that Kang Won Lee, President 
of the Association, is hereby authorized and directed to execute on behalf of 
the Association an agreement for sale of the Ranch on terms and conditions 
substantially consistent with the Sale Agreement as the same may be approved 
in final form by the President; 

RESOLVED FURTHER, that the President is hereby authorized to execute 
the Sale Agreement, with such additions, modifications, amendments or 
deletions to the Agreement as the President may approve, such approval of the 
President to be conclusively evidenced by his execution thereof; and 

RESOLVED FURTHER, that the officers of the Association are authorized 
and directed to execute any and such other agreements, instruments and other 
documents as the President may determine to be necessary and appropriate to 
cany out the terms of the Sale Agreement. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate on 
January 10, 2012. 

/A, l _- 

Kang Won Lee, President 


VVSPR I07W42 \4<(VXt9v.l 


I 


Signed by Judge Louise DeCarl Adler April 10, 2013 
















Case 12-03(ttb4^fi3(l9lte(ILa4/ll0/EBedlBfl«aafCl3D4/IlW17aa:4E9192Q6dB03 Pg. 101 

of 110 


Schedule 2a.(5) 

PERSONAL PROPERTY 

All fixtures, trade fixtures, vehicles, machinery, appliances, tools, signs, equipment, 
systems, telephone equipment and systems, computer equipment and systems, satellite dishes 
and related equipment and systems, security equipment and systems, inventories, supplies and all 
other items of tangible and intangible personal property owned by WSRA located on or used in 
connection with the ownership, management and/or operating of the Property, but specifically 
excluding any Excluded Property and Excluded Liabilities. 


Signed by Judge Louise DeCarl Adler April 10, 2013 



Case 12-O3date4A23D3(I3tedM/llO/E8edE)i3tei®(ll3D4/IB/43'a2:4E§193[M)d0O3 Pg. 102 

of 110 


Schedule 2a.(6) 
ASSUMED LEASES 


Assumed Leases 


1. Lease dated June 9, 1995, between Warner Springs Ranchowners Association, as Lessor, 
and Warner Unified School District, as Lessee, recorded with the San Diego County Recorder on 
August 2, 1995, as Document No. 1995-332639, and as amended. 

2. Lease dated November 1, 2000 between Warner Springs Ranchowners Association, as 
Landlord, and Air Touch Cellular dba Verizon Wireless, as Tenant, recorded with the San Diego 
County Recorder on December 19, 2000, as Document No. 2000-690417, and as amended. 

3. Lease dated September 1, 2005, between Warner Springs Ranchowners Association, as 
Lessor, and Vista Towers, LLC, as Lessee, with the San Diego County Recorder on November 6, 
2009, as Document No. 2009-0623076, and as amended. 

4. Ground Lease effective September 1, 2008, between Warner Springs Ranchowners 
Association, as Landlord, and United States Postal Service, as Tenant. 

Assumed License 


License Agreement dated June 9, 1995, between Warner Unified School District (“WUSD”), as 
Licensor, and Warner Springs Ranchowners Association (“WSRA”), as Licensee, whereby 
WUSD granted WSRA the right to use a portion of the WUSD Property for the purposes of 
“establishing and maintaining equestrian trails for recreation purposes” (as depicted on Exhibit I 
to License Agreement), recorded with the San Diego County Recorder on August 2, 1995, as 
Document No. 1995-332639. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(7) 
ASSUMED CONTRACTS 

NONE 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(8) 

PERMITS 


To the extent they are active and transferrable: 

LICENSES : 

Cara Enterprises FCC system license 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 41 235365 - On Sale Beer and 
Wine - Eating Place 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 58 235366 - Caterer Permit 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 47 235366 - On Sale General 
Eating Place 

State of California Dept, of Alcohol Beverage Control Alcoholic Beverage License 20 360621 - Off Sale Beer and 
Wine 

PERMITS 


State of California (Board of Equalization) lead poisoning fee 
State of California (Board of Equalization) environmental fee 

Dept of Industrial Relations (State of California C’al/OSHA based on Workers' Comp/payroll) 

Dept, of Industrial Relations (State of California Cal/DOSH, pressure vessel unit) propane tanks & air pressure tank 
County of San Diego Agricultural water quality registration (37SW1213-01) 

County of San Diego general hazardous materials permit HK07-104991 

State Water Resources Control Board annual permit CA water Code (spring water released) 

City of San Diego trucked industrial waster generator permit 

Valley Crest pays for: County of San Diego Air Pollution (greens maintenance) #931043 

County of San Diego - small water system health permit (LSWS-380959) - Inactive 

Motion Picture licensing #12534680 - Closed 

ASCAP (Music/Entertainment Licensing) Acct. #500609343 - Closed 

County of San Diego Agricultural Weights and Measures (POS system permit - gas station cert 2361) - Closed 
County of San Diego Air Pollution (gas station tanks) 2006-030256 (Permit fees paid 6/20/12 - Inactive) 

County of San Diego Limited item hazardous materials permit (sodium hydro chloride) - Closed 
County of San Diego food facility health permit - Closed 

County of San Diego public pool 1 or more permit FR00-396338 (Fees paid/inactive) 

SESAC (music/entertainment licensing) - Closed 

State of California employee housing permit - (no employees in housing) 

California Board of Equalization cigarette and tobacco license #LRQET 91-249549 - Closed 

Any and all permit(s) (including but not limited to the permit dated June 4, 1991) or license(s) as may be affected or 
appropriate or necessary regarding the airport facility and transfer of rights to same to Buyer. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(9) 

INTANGIBLES 

All of Seller’s right, title and interest in the intangible personal property relating to the 
Property or the business of owning, operating, maintaining or managing the Property, including, 
without limitation, goodwill and claims as authorized by the Bankruptcy Court pursuant to the 
Sale Order, but specifically excluding the Excluded Property and the Excluded Liabilities. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(10) 

ENTITLEMENTS 

All of Seller’s right, title and interest in and to all land use entitlements, development 
rights, sewer capacity, density allocations and other rights or approvals relating to or authorizing 
the ownership, development and/or operation of the Property; all plans and specifications, all 
contract rights (including, without limitation, any and all guarantees and warranties relating to 
the construction of any Improvements); all development and land use rights, applications, 
architectural and engineering plans and reports, specifications and drawings, as-built drawings, 
maps; and any documents of the same or similar nature pertaining to the Property, but 
specifically excluding the Excluded Property and the Excluded Liabilities. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(ll) 

TRADENAMES AND TRADEMARKS 

All of WSRA’s right, title and interest in tradenames, trademarks, service marks, and/or 
logos of and domain names relating to Property, whether or not registered, and all fictitious 
business names and other intellectual property registrations or filings with regard to the 
foregoing, as authorized by the Bankruptcy Court pursuant to the Sale Order owned by WSRA 
used in connection with the ownership, management and/or operating of the Property, but 
specifically excluding any Excluded Property and Excluded Liabilities. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2a.(12) 

IP 

All of Seller’s right, title and interest in the intellectual personal property relating to the 
Property or the business of owning, operating, maintaining or managing the Property, including, 
without limitation, goodwill and claims as authorized by the Bankruptcy Court pursuant to the 
Sale Order, but specifically excluding the Excluded Property and the Excluded Liabilities. 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Schedule 2B 


EXCLUDED PROPERTY 


1. Originals of Books and Records 

2. Tax Records 

3. Memberships 

4. Originals of Membership Documents 

5. Personal property located at the Equestrian Center and owned by members of 
WSRA and any other boarders 

6. Income tax attributes of Seller, including WSRA 

7. The following equipment and supplies (“ Wind Down Equipment and Supplies ”) 

• WatchGuard Firewall 

• NetGear 48 port 1GB switch (3) 

• Dell PE 2950 Rack Server 

• Dell PE 2600 Tower Server 

• NetGear NAS 3TB device 

• Brother MD98xx series all in one (2) 

• ABACUS 441 Software 

• Windows Server Software 

• MS Exchange 2007 Software 

• Avocent KVM w/monitor & input 

• Battery back-up - Dell rack 

• Netware 6 50 user 

• Signature Systems Con (3) 

• Dell Optiples 210L Workstations (3) 

• Various 17” and 24” monitors 

• HP laserjet 4250 series 

• Calculators (3) 

• Chair, desk (3) 

• Chair, visitor (6) 

• Desk, large (3) 

• Microwave 

• Refrigerator, small 

• Shredder, large 

• File cabinet, fire safe 

• File cabinets, horizontal 2-drawer 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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• Trash cans, tall (3) 

• Pitney Bowes Mailing Machine 

The Wind Down Equipment and Supplies may be used by WSRA for as long as reasonably 
necessary to complete the wind down of WSRA and the operations/business of WSRA. 
Thereafter, all of the Wind Down Equipment and Supplies (to the extent remaining and as then 
constituted), shall automatically be deemed part of the Personal Property pursuant to this 
Agreement and shall be deemed transferred and conveyed by Seller to Buyer. 


WSPR/1076542/15126189v. 1 


Signed by Judge Louise DeCarl Adler April 10, 2013 
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Notice Recipients 


District/Off: 0974-3 


User: tbobis 


Date Created: 4/10/2013 


Case: 12-03031-LA11 


Form ID: pdf06 


Total: 3 


Recipients of Notice of Electronic Filing: 

aty Jeffrey D. Cawdrey jcawdrey@gordonrees.com 

aty Megan Adeyemo madeyemo@gordonrees.com 


Recipients submitted to the BNC (Bankruptcy Noticing Center): 

db Warner Springs Rancho wners Association P.O.Box 10 Warner Springs, CA 92086 


TOTAL: 2 


TOTAL: 1 


